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AMENDED NOTICE OF MOTION 

(Re: Sale Approval and Vesting Order) 
 (Returnable February 21, 2020) 

The Applicants will make a motion to a Judge presiding over the Commercial List on 

February 21, 2020, at 10:00 a.m. (EST), or as soon after that time as the motion can be heard, at 

330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: 

This motion is to be heard orally.  

THIS MOTION IS FOR: 

1. an Order substantially in the form attached to the Motion Record at Tab 3 (the “Sale 

Approval and Vesting Order”): 

(a) approving the transaction contemplated by the agreement (the “Agreement of 

Purchase and Sale”) entered into between 2642466 Ontario Inc. (the “Vendor”) 
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and 1803299 Ontario Inc. (the “Purchaser”) dated January 31, 2020, wherein the 

Purchaser agreed to purchase the real property known municipally as 650 

Riverview Drive, Chatham, Ontario (the “Property”) from the Vendor, subject to 

the terms and conditions of the Agreement of Purchase and Sale;  

(b) sealing the Confidential Schedule “A” to the Affidavit of Trevor Henry sworn 

February 14, 2020 until the completion of the transaction contemplated by the 

Agreement of Purchase and Sale;  

2. an Order substantially in the form attached to the Motion Record at Tab 4 (the 

“Distribution Order”); 

(a) approving the distribution of the net proceeds from the sale of the Property; and 

3. such further and other relief as this Court deems just.  

THE GROUNDS FOR THIS MOTION ARE: 

Overview 

4. the Applicants obtained an initial order on December 2, 2019, as amended and restated, 

(the “Initial Order”) pursuant to the Companies’ Creditors Arrangement Act (the 

“CCAA”).  The Initial Order, among other things, appointed Ernst & Young Inc. to act as 

the Court-appointed monitor of the Applicants (in such capacity, the “Monitor”); 

5. on December 12, 2019, the Applicants obtained another order (the “Non-Core Real Estate 

Order”) authorizing them to, inter alia, retain CBRE Limited (“CBRE”) to act as real 

estate agent with respect to the Applicants’ non-core real property assets, including the 

Property;  
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Agreement of Purchase and Sale 

6. as part of their restructuring strategy, the Applicants are seeking the approval of this Court 

to sell the Property in accordance with the terms and conditions of the Agreement of 

Purchase and Sale;

7. a key component of the Applicants’ operational restructuring strategy is to focus their 

efforts on expanding production capacity and reducing input costs with respect to the 

production of cannabis products at their main facility – the Property does not factor into 

this strategy;

8. CBRE canvassed the market for potential purchasers and the Purchaser ultimately 

confirmed acceptance of the Agreement of Purchase and Sale with the Purchaser on 

January 31, 2020;

9. the purchase price under the Agreement of Purchase and Sale represents the highest and 

best value for the Property and is in the best interests of the Applicants and their 

stakeholders generally;

10. the proceeds from the Agreement of Purchase and Sale will be used to pay down

$2,000,000 of the Applicant’s indebtedness under the DIP Facility, as required by section 

18(b) of the DIP Facility Agreement, with the balance being distributed to SF V Bridge III, 

LP in partial repayment of the amounts due and owing by the Applicants thereto;

Other Grounds 

11. the Applicants also rely on:



4 

(a) the provisions of the CCAA and the inherent and equitable jurisdiction of this 

Honourable Court; and  

(b) such further and other grounds as counsel may advise and this Honourable Court 

may permit.  

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING 

OF THE MOTION: 

12. Affidavit of Trevor Henry, sworn February 18, 2020; 

13. the Fifth Report of the Monitor, to be filed; and  

14. such further and other materials and evidence as counsel may advise and this Honourable 

Court may permit.  
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(each an “Applicant” and collectively, the “Applicants”)

AFFIDAVIT OF TREVOR HENRY
(Sworn February 18, 2020)

I, Trevor Henry, of the Municipality of Chatham-Kent, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS:

I. INTRODUCTION

1. I am the Chief Executive Officer of AgMedica Bioscience Inc. (“AgMedica”). As

AgMedica’s CEO, my primary responsibilities include managing the overall operations and 

resources of the company, making major corporate decisions, and acting as the main point of 

contact between the board of directors and the corporate operations team.

2. As such, I have knowledge of the matters hereinafter deposed to, save where I have

obtained information from others.  Where I have obtained information from others, I have stated 

the source of that information and believe it to be true.
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3. This affidavit is sworn in support of a motion for an Order (the “Approval and Vesting 

Order”):

(a) approving the transaction contemplated by the agreement (the “Agreement of 

Purchase and Sale”) entered into between 2642466 Ontario Inc. (the “Vendor”) and 

1803299 Ontario Inc. (the “Purchaser”) dated January 31, 2020, wherein the Purchaser 

agreed to purchase the real property known municipally as 650 Riverview Drive, Chatham, 

Ontario (the “Property”) from the Vendor, subject to the terms and conditions of the 

Agreement of Purchase and Sale; and

(b) sealing the Confidential Schedule “A” to this Affidavit until the completion of the 

transaction contemplated by the Agreement of Purchase and Sale.

II. AGREEMENT OF PURCHASE AND SALE

The Property is a Non-Core Asset

4. On December 12, 2019, the Applicants obtained an Order (the “Non-Core Real Estate 

Order”), pursuant to which, inter alia, the Applicants were authorized to retain CBRE Limited 

(“CBRE”) to act as real estate agent with respect to the Applicants’ non-core real property assets, 

including the Property. 

5. Since December 12, 2019, the Property has been listed for sale. 

6. As part of their restructuring strategy, the Applicants seek the approval of this Court to sell 

the Property in accordance with the terms and conditions of the Agreement of Purchase and Sale. 



- 3 -

7. Selling the Property is in the best interests of the Applicants and their stakeholders 

generally.  Doing so will generate liquidity, deleverage the business, and help the Applicants: (i) 

continue carrying on business in the ordinary course during these CCAA proceedings; and (ii) 

counterbalance negative variances, if any, in the Cash Flow Forecast. 

8. A key component of the Applicants’ operational restructuring strategy is to focus their 

efforts on expanding production capacity and reducing input costs with respect to the production 

of cannabis products at their sole production facility located at 566 Riverview Drive, Chatham, 

Ontario.

9. Although the Property was originally purchased by the Applicants approximately one and 

a half years ago with a view to potentially expanding the Applicants’ production capacity, at this 

time, given the Applicants’ current operational restructuring strategy outlined above, there is no 

intention to carry out any production at the Property at any point in the future. 

10. Accordingly, following the commencement of these CCAA proceedings, the Applicants 

determined that the Property is a non-core asset, and was included as a non-core property in the 

Non-Core Real Estate Order. 

The Solicitation Process was Fair and Reasonable

11. As noted above, pursuant to the Non-Core Real Estate Order, the Applicants retained the 

services of CBRE to canvass the market for potential purchasers for the Property (the “Solicitation 

Process”).

12. As part of the Solicitation Process, I understand from CBRE that it placed signage on the 

property, created marketing materials and initiated an email marketing campaign which included 



- 4 -

e-mails to 455 targeted industrial users through Southwestern Ontario and 420 co-operating 

commercial brokers across Southwestern Ontario. 

13. Five different groups of potential buyers viewed the Property with CBRE, two of whom 

submitted offers, including the Purchaser. 

14. Based on the above efforts, the Applicants and the Monitor are of the view that the 

Solicitation Process was fair and reasonable in the circumstances. 

Agreement of Purchase and Sale

15. Acceptance of the Agreement of Purchase and Sale was confirmed on January 31, 2020. A 

copy of the Agreement of Purchase and Sale is attached as Exhibit “A”. A copy of the parcel 

register for the Property is attached as Exhibit “B”.

16. The purchase price contemplated by the Agreement of Purchase and Sale (the “Purchase 

Price”) is greater than $500,000. Accordingly, the transaction contemplated by the Agreement of 

Purchase and Sale requires, and is conditional upon, Court-approval.  

17. The Applicants, with the assistance of CBRE and the Monitor, determined that the highest 

and best value for the Property would be obtained by selling it on a standalone basis through CBRE 

and pursuant to the Agreement of Purchase and Sale, outside of the SISP, as the Property (along 

with the other non-core real estate) does not form part of the Applicants’ core business of 

producing cannabis products. The Agreement of Purchase and Sale is in the best interests of the 

Applicants and their stakeholders generally.



5

18. I am advised by counsel that the Monitor is of the view that: (i) the Purchase Price and the

terms and conditions of the Agreement ofPurchase and Sale are fair and reasonable; and (ii) selling

the Property pursuant to the Agreement of Purchase and Sale is in the best interests of the

Applicants and their stakeholders generally.

19. The Purchase Price under the Agreement of Purchase and Sale attached at Exhibit A has

been redacted. An unredacted copy is attached as Confidential Exhibit$A". The Purchase Price

is commercially sensitive information the disclosure of which could adversely affect the

Applicants. In the event the transaction contemplated by the Agreement of Purchase and Sale does

not close as a result of the Court not granting the proposed Approval and Vesting Order, which is

a condition to closing thereunder, CBRE will need to go back to market with the Property.

Disclosure of the Purchase Price may hamper any future attempts by the CBRE to market the

Propefiy.

.rl

Itr. CONCLUSION

20. This affidavit is sworn in support of the Applicants' motion for the Approval and Vesting

Order and for no improper pu{pose.

SWORN before me at the Municipality of
Chatham-Kent, in the Province of Ontario,
this l Sth day of February, 2020.

sloner Affidavits
IPa>V4I /"a( touVmql
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EXHIBIT “B” 



PT LT 19 CON 1 RALEIGH, DESIGNATED AS PTS 1 & 2 PL 24R5827 EXCEPT PT 5 PL 24R1370 & PTS 1 & 2 PL 24R10089; SUBJECT TO AN EASEMENT AS IN 277488;
MUNICIPALITY CHATHAM-KENT

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

DIVISION FROM 00528-0095 2016/01/19

OWNERS' NAMES CAPACITY SHARE
2642466 ONTARIO INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2016/01/19 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2005/11/21 **

24R872 1974/09/13 PLAN REFERENCE C

277488 1974/11/01 TRANSFER EASEMENT $1,291 MOTOR WHEEL CORPORATION OF CANADA LTD. UNION GAS LIMITED C

483252 1989/11/24 BYLAW CITY OF CHATHAM C
REMARKS: BYLAW 9624

24R5827 1997/01/08 PLAN REFERENCE C

CK100185 2014/10/20 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
HREIT HOLDINGS 21 CORPORATION 1375175 ONTARIO INC.

REMARKS: PLANNING ACT STATEMENTS.

CK112179 2015/10/16 CHARGE *** DELETED AGAINST THIS PROPERTY ***
1375175 ONTARIO INC. LIBRO CREDIT UNION LIMITED

CK114311 2015/12/16 NOTICE *** DELETED AGAINST THIS PROPERTY ***
1375175 ONTARIO INC. THE CORPORATION OF THE MUNICIPALITY OF CHATHAM-KENT

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #24 00528-0218 (LT)

PAGE 1 OF 2

PREPARED FOR ROXANA MANEA
ON 2020/02/14 AT 12:39:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2016/01/19 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2005/11/21 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

CK121343 2016/07/20 DISCHARGE INTEREST *** COMPLETELY DELETED ***
THE CORPORATION OF THE MUNICIPALITY OF CHATHAM-KENT

REMARKS: CK114311.

CK134022 2017/07/19 APL CH NAME OWNER *** DELETED AGAINST THIS PROPERTY ***
1375175 ONTARIO INC. WARRENER PROPERTIES INC.

CK149082 2018/09/07 TRANSFER $6,500,000 WARRENER PROPERTIES INC. 2642466 ONTARIO INC. C
REMARKS: PLANNING ACT STATEMENTS.

CK149083 2018/09/07 CHARGE *** COMPLETELY DELETED ***
2642466 ONTARIO INC. WARRENER PROPERTIES INC.

CK149430 2018/09/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
LIBRO CREDIT UNION LIMITED

REMARKS: CK112179.

CK158944 2019/05/31 CHARGE $20,000,000 2642466 ONTARIO INC. STABILIS GP V, LLC C

CK159056 2019/06/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
WARRENER PROPERTIES INC.

REMARKS: CK149083.

CK167114 2019/12/05 APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE HILLMOUNT CAPITAL INC. C
REMARKS: CHARGING ORDER

CK167729 2019/12/18 APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE STABILIS GP V, LLC C
REMARKS: CHARGING ORDER

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 2

REGISTRY PREPARED FOR ROXANA MANEA
OFFICE #24 00528-0218 (LT) ON 2020/02/14 AT 12:39:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MISTER 

JUSTICE MCEWEN 

) 
) 
) 

FRIDAY, THE 21st  

DAY OF FEBRUARY, 2020 

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 AGMEDICA BIOSCIENCE INC., 
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309 
CANADA INC., WELLWORTH HEALTH CORP., 8050678 
CANADA INC., 8326851 CANADA INC., TAVIVAT 
NATURALS INC., WORLDWIDE BEVERAGE 
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC., 
and ESEELA INC.  
(each an “Applicant” and, collectively, the "Applicants") 

 

APPROVAL AND VESTING ORDER 
(Sale of 650 Riverview Property)  

 

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order approving the sale transaction (the 

"Transaction") contemplated by an agreement of purchase and sale between the 2642466 Ontario 

Inc., as vendor (the “Vendor”), and 1803299 Ontario Inc. (the "Purchaser"), as purchaser, dated 

January 31, 2020 (the "Sale Agreement"), a copy of which is attached as Confidential Exhibit “A” 

to the Affidavit of Trevor Henry sworn February 18, 2020 for all of the Vendor’s right, title and 

interest in and to the property described as the "Real Property" in the Sale Agreement including 

all of the lands and premises municipally described as 650 Riverview Drive, Chatham, Ontario 



(the “Purchased Assets”) and vesting in the Purchaser, or as it may direct in accordance with the 

Sale Agreement, the Purchased Assets, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Affidavit of Trevor Henry dated February 18, 2020 and the Fifth Report dated 

February , 2020 and appendices thereto, and on hearing the submissions of counsel for the 

Applicants, and such other counsel as were present, no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of service of Owen Gaffney 

sworn February 18, 2020, filed, 

APPROVAL OF SALE AGREEMENT AND TRANSACTION 

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by the Vendor is hereby authorized and approved.  The 

Vendor is hereby authorized to take such additional steps and execute such additional documents 

as may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser, or as it may direct. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the 

"Monitor's Certificate"), all of the Vendor’s right, title and interest in and to the Purchased 

Assets, including without limitation the subject real property identified in Schedule "B" hereto 

(the "Real Property"), shall vest absolutely in the Purchaser, or as it may direct, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, 

leases, notices of lease, subleases, licences, restrictions, contractual rights, options, judgments, 



liabilities (direct, indirect, absolute or contingent), obligations, levies, charges, or other financial 

or monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the "Claims"), including, without limiting 

the generality of the foregoing: (i) any encumbrances or charges created by the Amended and 

Restated Order of the Honourable Justice McEwen dated December 12, 2019; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on 

Schedule "C" hereto (all of which are collectively referred to as the "Encumbrances", which term 

shall not include the permitted encumbrances, easements and restrictive covenants listed on 

Schedule "D") and, for greater certainty, this Court orders and declares that all of the 

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged 

as against the Purchased Assets and are non-enforceable and non-binding as against the Purchaser. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

Land Titles Division of Kent (No. 24) of an Application for Vesting Order in the form prescribed 

by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby 

directed to enter the Purchaser, or as it may direct, as the owner of the subject Real Property in fee 

simple, and is hereby directed to delete and expunge from title to the Real Property all of the 

Claims listed in Schedule "C" hereto. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Monitor's Certificate, all Claims 

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the 

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if 



the Purchased Assets had not been sold and remained in the possession or control of the person 

having that possession or control immediately prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of 

the Monitor's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Vendor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Vendor, 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the Vendor and shall not be void or 

voidable by creditors of the Vendor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation.  

SEALING 

7. THIS COURT ORDERS that Confidential Schedule “A” to the Affidavit of Trevor Henry 

sworn February 14, 2020 shall be and is hereby sealed, kept confidential and shall not form part 



of the public record unless and until the Monitor files the Monitor’s Certificate in accordance with 

paragraph 5 hereof.  

GENERAL 

9. 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 Monitor and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Monitor, as an officer of this Court, as may 

be necessary or desirable to give effect to this Order or to assist the Monitor and its agents in 

carrying out the terms of this Order. 

 

____________________________________ 



SCHEDULE "A" 

FORM OF MONITOR'S CERTIFICATE 

Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

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 AGMEDICA BIOSCIENCE INC., 
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309 
CANADA INC., WELLWORTH HEALTH CORP., 8050678 
CANADA INC., 8326851 CANADA INC., TAVIVAT 
NATURALS INC., WORLDWIDE BEVERAGE 
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC., 
and ESEELA INC.  
(each an “Applicant” and, collectively, the "Applicants") 

 

MONITOR'S CERTIFICATE 

RECITALS 

1. Pursuant to an Amended and Restated Order of the Honourable Mr. Justice McEwen of the 

Ontario Superior Court of Justice (Commercial List) (the "Court") dated December 12, 2019 (as 

amended, the "Initial Order), Ernst & Young Inc. was appointed as monitor (in such capacity, the 

"Monitor") of the Applicants.   

2. Pursuant to an Order of the Court dated February 21, 2020, the Court approved the 

agreement of purchase and sale between 2642466 Ontario Inc., as vendor (the “Vendor”), and 

1803299 Ontario Inc., as purchaser (the "Purchaser"), dated January 31, 2020 (the "Sale 

Agreement"), and provided for the vesting in the Purchaser, or as it may direct in accordance with 

the Sale Agreement, of all of the Vendor’s  right, title and interest in and to all of the Vendor’s 



right, title and interest in and to the property described as the “Real Property” in the Sale 

Agreement including all of the lands and premises municipally described as 650 Riverview Drive, 

Chatham, Ontario (the “Purchased Assets”), which vesting is to be effective with respect to the 

Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming: (i) 

the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions 

to closing as set out in the Sale Agreement have been satisfied or waived by the Vendor and the 

Purchaser; and (iii) the transaction has been completed to the satisfaction of the Monitor. 

3. The Monitor has been advised by the Vendor and/or the Purchaser, as applicable, that: (i) 

the Purchaser has paid and the Vendor has received the purchase price for the Purchased Assets 

payable on the closing date pursuant to the Sale Agreement; (ii) the conditions to closing as set out 

in the Sale Agreement have been satisfied or waived by the Vendor and the Purchaser, as 

applicable, in accordance with their terms; and (iii) aside from the delivery of this certificate, the 

transaction has been completed.  

4. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE MONITOR CERTIFIES the following: 

1. The Purchaser has paid and the Vendor has received, the purchase price for the Purchased 

Assets payable on the closing date pursuant to the Sale Agreement; 

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived 

by the Vendor and the Purchaser, as applicable, in accordance with their terms; 

3. The transaction has been completed to the satisfaction of the Monitor; and 



This Certificate was delivered by the Monitor at _____________ [TIME] on _______________ 

[DATE]. 

 

 ERNST & YOUNG INC., solely in its capacity as 
court appointed monitor of the Applicants, and not 
in its personal capacity or in any other capacity  

 

  Per:  
   Name: 
   Title: 

 



SCHEDULE "B" 
LEGAL DESCRIPTION OF THE REAL PROPERTY 

650 Riverview Drive, Chatham, Ontario  

PIN 00528-0218 (LT) 

PT LT 19 CON 1 RALEIGH, DESIGNATED AS PTS 1 & 2 PL 24R5827 EXCEPT PT 5 PL 
24R1370 & PTS 1 & 2 PL 24R10089; SUBJECT TO AN EASEMENT AS IN 277488; 
MUNICIPALITY CHATHAM-KENT 

 



SCHEDULE "C"  
INSTRUMENTS TO BE DELETED FROM PIN NO. 00528-0218 (LT)  

 

Reg. No. Date Instrument Type Amount Parties From Parties To 

CK158944 2019/05/31 Charge $20,000,000 2642466 Ontario Inc. Stabilis GP V, LLC 

CK167114 2019/12/05 APL Court Order n/a Ontario Superior Court of Justice Hillmount Capital Inc.  

CK167729 2019/12/18 APL Court Order n/a Ontario Superior Court of Justice Stabilis GP V, LLC 

 



SCHEDULE "D"  
PERMITTED ENCUMBRANCES FROM PIN NO. 00528-0218 (LT)  

 

Reg. No. Date Instrument Type Amount Parties From Parties To 

24R872 1974/09/13 Plan Reference n/a n/a n/a 

277488 1974/11/01 Transfer Easement $1,291 Motor Wheel Corporation of 
Canada Ltd. 

Union Gas Limited 

483252 1989/11/24 Bylaw n/a City of Chatham n/a 

24R5827 1997/01/08 Plan Reference n/a n/a n/a 
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Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

JUSTICE MCEWEN 

) 
) 
) 

FRIDAY, THE 21st  

DAY OF FEBRUARY, 2020 

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 AGMEDICA BIOSCIENCE INC., 
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309 
CANADA INC., WELLWORTH HEALTH CORP., 8050678 
CANADA INC., 8326851 CANADA INC., TAVIVAT 
NATURALS INC., WORLDWIDE BEVERAGE 
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC., 
and ESEELA INC.  
(each an “Applicant” and, collectively, the "Applicants") 

 

DISTRIBUTION ORDER 
(Distribution of Net Proceeds from Sale of 650 Riverview Property)  

 

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order approving a distribution of the net 

proceeds from the sale transaction (the "Transaction") contemplated by an agreement of purchase 

and sale between the 2642466 Ontario Inc., as vendor (the “Vendor”), and 1803299 Ontario Inc. 

(the "Purchaser"), as purchaser, dated January 31, 2020 (the "Sale Agreement"), a copy of which 

is attached as Confidential Exhibit “A” to the Affidavit of Trevor Henry sworn February 18, 2020 

for all of the Vendor’s right, title and interest in and to the property described as the "Real 

Property" in the Sale Agreement, including all of the lands and premises municipally described 
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as 650 Riverview Drive, Chatham, Ontario (the “Purchased Assets”), was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the Affidavit of Trevor Henry dated February 18, 2020 (the “Henry Affidavit”) 

and the Fifth Report of Ernst & Young Inc., in its capacity as court-appointed monitor (the  

“Monitor”)dated February , 2020 and appendices thereto (the “Fifth Report”),  and on hearing 

the submissions of counsel for the Applicants, and such other counsel as were present, no one 

appearing for any other person on the service list, although properly served as appears from the 

affidavit of service of Owen Gaffney sworn February 18, 2020, filed, 

SERVICE 

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

the Motion Record in support of this motion and the Fifth Report be and is hereby abridged and 

validated, such that this motion is properly returnable today and hereby dispenses with further 

service thereof. 

DEFINITIONS AND INTERPRETATION 

2. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall be 

as defined in the Henry Affidavit and the Fifth Report, and that the following terms shall have the 

following meanings for the purpose of this Order: 

(a) “DIP Facility” means the secured super-priority debtor-in-possession non-

revolving credit facility offered by the DIP Lender to the Applicants pursuant to 

the DIP Facility Agreement and secured by the DIP Lender’s Charge granted in the 

Initial Order; 
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(b) “DIP Facility Agreement” means the DIP Facility Loan Agreement among the 

DIP Lender and the Applicants as approved by this court on January 3, 2020; 

(c) “DIP Lender” means SF V Bridge III, LP; 

(d) “DIP Lender Distribution” means $2,000,000; 

(e) “Initial Order” means the Amended and Restated Initial Order granted in these 

proceedings dated December 12, 2019; 

(f) “Proceeds” means the net proceeds from the Transaction; 

(g) “Secured Borrowers” means 2472602 Ontario Inc. and 2642466 Ontario Inc.; 

(h) “Secured Creditor” means SF V Bridge III, LP; 

(i) “Secured Creditor Distribution” means the Proceeds less the DIP Lender 

Distribution; and, 

(j) “Secured Facility” means the secured facility offered by the Secured Creditor to 

the Secured Borrowers pursuant to the Loan Agreement dated May 31, 2019. 

DISTRIBUTION 

3. THIS COURT ORDERS that, subject to the closing of the Transaction, the Applicants 

are authorized, directed and empowered to distribute out of the Proceeds, the DIP Lender 

Distribution to the DIP Lender as partial satisfaction of amounts due and owing under the DIP 

Facility. 

4. THIS COURT ORDERS that, subject to the closing of the Transaction, the Secured 

Borrowers are authorized, directed and empowered to make the Secured Creditor Distribution to 

the Secured Creditor in partial satisfaction of amounts due and owing under the Secured Facility. 
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5. THIS COURT ORDERS that the Monitor is hereby authorized, directed and empowered 

to take any further steps that it deems necessary or desirable to complete the distributions described 

in paragraphs 3 and 4 above. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any 

bankruptcy order issued pursuant to any such application; and 

(c) any assignment in bankruptcy made in respect of the Applicants, 

the DIP Lender Distribution and the Secured Creditor Distribution shall be binding on any trustee 

in bankruptcy that may be appointed in respect of the Applicants and shall not be void or voidable 

by creditors of the Applicants, nor shall they constitute nor be deemed to be fraudulent preferences, 

assignments, fraudulent conveyances, transfers at undervalue, or other reviewable transactions 

under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall they constitute oppressive or unfairly prejudicial conduct pursuant to any 

applicable federal or provincial legislation, and shall, upon the receipt thereof by the DIP Lender 

and the Secured Creditor, be free of all claims, liens, security interests, charges or other 

encumbrances granted by or relating to the Applicants. 
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MISCELLANEOUS 

7. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all Persons against whom it may be 

enforceable. 

8. 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, or abroad, 

to give effect to this Order and to assist the Applicants, 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 Applicants 

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 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order. 

9. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

are 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. 

 
 

____________________________________ 
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