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NOTICE OF MOTION 

(Re: Stay Extension, Sale Approval and Vesting Order, and KERP) 

 (Returnable March 9, 2020) 

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

March 9, 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 “Stay 

Extension/KERP Order”): 

(a) extending the stay of proceedings to and including June 30, 2020; 

(b) approving the proposed key employee retention plan (the “KERP”); 
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(c) sealing Confidential Exhibit “E” to the Affidavit of Trevor Henry sworn March 4, 

2020 (the “Henry Affidavit”) which contains certain commercially sensitive and 

personal information relating to the KERP and the Key Employees, until further 

Order of the Court; 

(d) granting a charge over the property of the Applicants in favour of the Key 

Employees (as defined below) (the “KERP Charge”);  

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

Approval and Vesting Order”):  

(a) approving the transaction contemplated by the agreement (the “APS”) entered into 

between 2472602 Ontario Inc. (the “Vendor”) and Dancor Lands Corporation In 

Trust (the “Purchaser”) dated December 2, 2019, wherein the Purchaser agreed to 

purchase the real property located at 1095 Wilton Grove Road, London, Ontario 

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

the APS; and  

(b) sealing Confidential Exhibit “C” to the Henry Affidavit, until the completion of the 

transaction contemplated by the APS;  

3. an Order substantially in the form attached to the Motion Record at Tab 5 (the 

“Distribution Order”) approving the distribution of the net proceeds from the sale of the 

London Property (the “Net Proceeds”); 

4. such further and other relief as this Court deems just.  
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THE GROUNDS FOR THIS MOTION ARE: 

Stay Extension  

5. The Applicants are seeking an extension of the stay of proceedings to and including June 

30, 2020 (the “Stay Extension”).   

6. The Stay Extension is required in order to allow the Applicants to continue to operate in 

the ordinary course during the SISP while they implement their operational and financial 

restructuring strategy.  

7. The Applicants have acted in good faith and with due diligence during the course of these 

CCAA proceedings. 

8. The Stay Extension should be approved by this Honourable Court.  

The KERP 

9. The Applicants seek approval of the KERP and the KERP Charge (as defined below).  

10. The Applicants, with the assistance of the Monitor, have developed a KERP that is 

acceptable to the DIP Lender and the Monitor.  The KERP is in the best interests of the 

Applicants and their stakeholders generally. 

11. The proposed recipients of the KERP described in Appendix “A” of the KERP, which is 

appended to the Henry Affidavit (the “Key Employees”) are instrumental to, among other 

things: (i) servicing client commitments; (ii) helping acquire and deliver on future 

contracts; and (iii) allowing the Applicants’ business to continue as a going concern.   
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The KERP Charge  

12. The KERP Order contemplates the establishment of a charge on the Property (as that term 

is defined in the Initial Order) of the Applicants in the amount of $200,000 to retain the 

Key Employees (the “KERP Charge”).  The KERP Charge is proposed to rank 

immediately behind all of the existing security granted by the Applicants in favour of their 

secured creditors, but ahead of any of the Applicants’ unsecured creditors.  

13. The KERP and the KERP Charge should be approved by this Honourable Court.  

Sealing Order – Key Employee Retention Plan 

14. A redacted copy of KERP has been appended to the Henry Affidavit.  An unredacted copy 

of the KERP is attached to the Henry Affidavit as Confidential Exhibit “E”.  

15. The KERP contains commercially sensitive and personal information.  As such, the 

unredacted version of the KERP should remain sealed and not form part of the public 

record pending further Order of the Court. 

London Property Agreement of Purchase and Sale 

16. The Applicants are seeking Court approval of the APS and the Sale Approval and Vesting 

Order with respect to the London Property. 

17. The purchase price contemplated by the APS is greater than $500,000.  As such, the 

transaction contemplated by the APS requires, and is conditional upon, the approval of this 

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

Order”), authorizing the Applicants to dispose of their Non-Core Real Property (as defined 

therein), including the London Property, with the assistance of CBRE Limited (“CBRE”). 

19. 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-Kent, Ontario (the “Riverview Facility”). 

20. The London Property does not factor into this strategy and the Applicants have no intention 

of carrying on any business at the London Property at any point in the future.  

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

generally.  Doing so will generate liquidity, deleverage the business, and otherwise 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.   

22. The APS should be approved and this Honourable Court should grant the Sale Approval 

and Vesting Order.  

Sealing Order – London Property Agreement of Purchase and Sale 

23. The purchase price under the APS appended to the Henry Affidavit has been redacted.  An 

unredacted version of the APS is attached to the Henry Affidavit as Confidential Exhibit 

“C”.  The purchase price is commercially sensitive information, the disclosure of which 

could adversely impact the Applicants and their stakeholders.  
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24. As such, the purchase price should remain sealed and not form part of the public record 

until the completion of the transaction contemplated by the APS.  

Distribution of Net Proceeds from Sale of London Property 

25. The proposed Distribution Order provides that, subject to the closing of the transaction 

contemplated by the APS, the Applicants are authorized to distribute the Net Proceeds as 

follows (collectively, the “Distribution”): 

(a) $2,000,000 of the Net Proceeds to the DIP Lender as partial satisfaction of amounts 

owing under the DIP Facility Agreement (the “DIP Lender Distribution”); 

(b) from the remaining Net Proceeds after the DIP Lender Distribution, an amount 

sufficient to fully and finally repay all of the obligations owing by the Applicants 

to Stone Quest Capital Corp. (the “Stone Quest Distribution”); and  

(c) from the remaining Net Proceeds after the DIP Lender Distribution and the Stone 

Quest Distribution, an amount sufficient to partially repay the obligations owing by 

the Applicants to Kathleen Glynn Philipp.  

26. The proposed Distribution is fair and reasonable and should be approved by this 

Honourable Court.  

27. In addition to the foregoing, the Applicants rely on such further and other grounds as 

counsel may advise and this Honourable Court may permit. 
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Other Grounds: 

28. Sections 11 and 36 of the CCAA, and the inherent and equitable jurisdiction of this 

Honourable Court; and  

29. Such further and other grounds as counsel may advise and this Court may permit.  

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING 

OF THE MOTION: 

30. the Henry Affidavit; 

31. the Sixth Report of the Monitor, to be filed; and 

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

Court may permit.  
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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 Orders, among other things:

(a) extending the stay of proceedings to and including June 30, 2020 (the “Stay 

Extension Order”);

(b) approving the transaction contemplated by the agreement (the “APS”) entered into 

between 2472602 Ontario Inc. (the “Vendor”) and Dancor Lands Corporation In 

Trust (the “Purchaser”) dated December 2, 2019, wherein the Purchaser agreed to 

purchase the real property located at 1095 Wilton Grove Road, London, Ontario 

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

the APS (the “Sale Approval and Vesting Order”);

(c) sealing Confidential Exhibit “C” to this Affidavit until the completion of the 

transaction contemplated by the APS;

(d) approving the distribution of the net proceeds (the “Net Proceeds”) from the sale 

of the London Property (the “Distribution Order”);

(e) approving the proposed key employee retention plan (the “KERP Order”);

(f) granting a charge over the property of the Applicants in favour of the Key 

Employees (as defined below) (the “KERP Charge”); and

(g) sealing Confidential Exhibit “E” to this Affidavit, which contains certain 

commercially sensitive and personal information relating to the KERP and the Key 

Employees, until further Order of the Court.



 - 3 - 

II. ACTIVITIES SINCE THE AMENDED AND RESTATED INITIAL ORDER  

4. The Applicants have continued carrying on business in the ordinary course since the 

commencement of these CCAA proceedings.  

5. 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-

Kent, Ontario (the “Riverview Facility”). 

6. As such, the Applicants have been actively marketing and/or selling certain non-core 

assets, including the Non-Core Real Property (as defined in the Non-Core Real Estate Order), 

which do not factor into this restructuring strategy and/or generate revenue.  In addition, the 

Applicants have shut down their Wellworth Health Corp. (“Wellworth”) operations, which the 

Applicants, with the assistance of the Monitor, determined were no longer economically viable. 

7. Pursuant to the Order of Mr. Justice McEwen dated January 3, 2020 (the “SISP Order”), 

the Applicants, with the assistance of the Monitor, have been actively conducting a sale and 

investment solicitation process (the “SISP”) with a view to soliciting interest in and opportunities 

for a sale of, or investment in, all or part of the Applicants’ assets and business operations.  The 

Applicants have worked diligently and in good faith with the Monitor to implement the SISP in 

accordance with the terms of the SISP Order.   

8. The first deadline under the SISP, the Phase 1 Bid Deadline, is March 20, 2020.  The 

Applicants have worked diligently with the Monitor to generate interest in a sale and/or investment 

opportunity and look forward to considering and assessing the Phase 1 Bids.  
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9. Pursuant to the Order of Mr. Justice McEwen dated February 4, 2020 (the “Claims 

Procedure Order”), the Applicants have established a claims procedure for the identification, 

quantification, and resolution of claims against the Applicants and their directors and officers (the 

“Claims Procedure”).  The Claims Procedure will allow the Applicants to assess what impact 

such claims may have with respect to a future restructuring and/or a plan of arrangement.  It will 

further provide the Applicants with an opportunity to move forward with their restructuring efforts 

on a timely basis for the benefit of their stakeholders generally.  

10. The Claims Bar Date is March 16, 2020.  I am advised by counsel that as of today’s date, 

the Monitor has received approximately 30 claims in the amount of approximately $1,200,000, but 

anticipates that many more claims will be filed prior to the Claims Bar Date.  

III. STAY EXTENSION

11. The Applicants seek an extension of the stay of proceedings to and including June 30, 2020 

(the “Stay Extension”).  

12. The Applicants, with the assistance of the Monitor, have prepared a forecast of the 

projected cash flows (the “Cash Flow Forecast”), which demonstrates that the Applicants will 

have sufficient liquidity to operate their business and meet their obligations during the proposed 

Stay Extension.  A copy of the Cash Flow Forecast is attached hereto as Exhibit “A”.  

13. The Stay Extension is required in order to allow the Applicants to continue to operate in 

the ordinary course while the SISP is carried out and they implement their operational and 

financial restructuring strategy.  
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14. The Applicants have acted in good faith and with due diligence during the course of these 

CCAA proceedings.  

IV. LONDON PROPERTY AGREEMENT OF PURCHASE AND SALE 

15. The Applicants are seeking Court approval of the APS and the Sale Approval and Vesting 

Order with respect to the London Property. 

16. On December 2, 2019, the Vendor and Purchaser entered into the APS wherein the 

Purchaser agreed to purchase the London Property from the Vendor, subject to the terms and 

conditions of the APS.  Although the APS is dated December 2, 2019, the parties thereto fully 

executed the APS on January 7, 2020, after extensive negotiations.  A redacted copy of the APS 

is attached hereto as Exhibit “B”. 

17. The deposit under the APS is payable by the Purchaser to the Vendor in two installments.  

The first installment of the deposit was paid on January 15, 2020, and the second installment of 

the deposit is due on March 14, 2020.   

18. The Purchaser has conducted its due diligence with respect to the London Property and it 

is anticipated that it will waive any remaining conditions on March 7, 2020.  I am advised by 

counsel that the Monitor will provide the Court with an update prior to, or at, the hearing of the 

within motion with respect to any such waiver or satisfaction of those conditions.   

19. The purchase price contemplated by the APS is greater than $500,000.  As such, the 

transaction contemplated by the APS requires, and is conditional upon, the approval of the Court.  
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The London Property is a Non-Core Asset 

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

Order”), authorizing the Applicants to dispose of their Non-Core Real Property (as defined 

therein), including the London Property, with the assistance of CBRE Limited (“CBRE”). 

21. As described above, 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 the Riverview Facility.  

22. The London Property does not factor into this strategy and the Applicants have no intention 

of carrying on any business at the London Property at any point in the future.  

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

generally.  Doing so will generate liquidity, deleverage the business, and otherwise 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.   

The Solicitation Process was Fair and Reasonable 

24. 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 London Property (the 

“Solicitation Process”). 

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

London Property, created marketing materials and initiated an email marketing campaign which 
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included e-mails to 455 targeted industrial users and 420 co-operating commercial brokers across 

Southwestern Ontario.  

26. Six potential purchasers viewed the Property with CBRE. The Purchaser submitted the 

highest and best offer.  

27. The Applicants and the Monitor are of the view that the Solicitation Process was fair and 

reasonable in the circumstances. 

London APS Should Be Approved  

28. As a result of the Solicitation Process, the Applicants, with the assistance of CBRE and the 

Monitor, determined that the highest and best value for the London Property would be obtained by 

selling it on a standalone basis to the Purchaser pursuant to the APS, outside of the SISP.   

29. The APS is in the best interests of the Applicants and their stakeholders generally.  

30. I am advised by counsel that the Monitor is of the view that: (i) the purchase price and the 

terms and conditions of the APS are fair and reasonable; and (ii) selling the London Property 

pursuant to the APS is in the best interests of the Applicants and their stakeholders generally.   

Sealing Order – London Property Agreement of Purchase and Sale 

31. The purchase price under the APS has been redacted.  An unredacted copy of the APS is 

attached hereto as Confidential Exhibit “C”.   

32. The purchase price is commercially sensitive information the disclosure of which could 

adversely affect the Applicants and their stakeholders.  In the event the transaction contemplated 

by the APS does not close, CBRE will need to go back to market with the London Property.  
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Disclosure of the purchase price at this juncture could negatively impact any future marketing of 

the London Property, to the detriment of the Applicants and their stakeholders. 

33. I have been advised by counsel that the Monitor and the DIP Lender support the APS and 

the sealing order with respect to the confidential information contained therein.  

Distribution of Net Proceeds from Sale of London Property 

34. The proposed Distribution Order provides that, subject to the closing of the transaction 

contemplated by the APS, the Applicants are authorized to distribute the Net Proceeds as follows 

(collectively, the “Distribution”): 

(a) $2,000,000 of the Net Proceeds to the DIP Lender as partial satisfaction of amounts 

owing under the DIP Facility Agreement (the “DIP Lender Distribution”); 

(b) from the remaining Net Proceeds after the DIP Lender Distribution, an amount 

sufficient to fully and finally repay all of the obligations owing by the Applicants 

to Stone Quest Capital Corp. (the “Stone Quest Distribution”); and  

(c) from the remaining Net Proceeds after the DIP Lender Distribution and the Stone 

Quest Distribution, an amount sufficient to partially repay the obligations owing by 

the Applicants to Kathleen Glynn Philipp (the “Philipp Distribution”).  

35. The amounts owing to Stone Quest Capital Corp. and Kathleen Glynn Philipp currently 

bear interest at 18% and 24% per annum, respectively.  The Applicants have continued to pay such 

interest during these CCAA proceedings.  Accordingly, the Stone Quest Distribution and the 
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Philipp Distribution will significantly reduce the Applicants’ interest expense, which is in the best 

interests of the Applicants and other stakeholders.  

36. I have been advised by counsel that the Monitor and the DIP Lender support the proposed 

Distribution.  The Distribution will be discussed in greater detail in the Sixth Report of the Monitor, 

which will be filed in advance of this motion.  

V. THE KEY EMPLOYEE RETENION PLAN 

The KERP 

37. The Applicants seek approval of the Key Employee Retention Plan (the “KERP”) and the 

KERP Charge (as defined below).  

38. To ensure the ongoing stability of Applicants’ business during these CCAA proceedings, 

the Applicants require the continued participation of certain key employees who are critical to the 

business and commercial activities of the Applicants.  

39. Accordingly, the Applicants, with the assistance of the Monitor, have developed a KERP 

that is acceptable to the DIP Lender and the Monitor.  The KERP is in the best interests of the 

Applicants and their stakeholders generally. 

40. The proposed recipients of the KERP described in Appendix “A” of the KERP (the “Key 

Employees”) are instrumental to, among other things: (i) servicing client commitments; (ii) 

helping acquire and deliver on future contracts; (iii) allowing the Applicants’ business to continue 

as a going concern; and (iv) conducting the SISP and implementing the Applicants’ operational 

restructuring strategy.    



 - 10 - 

41. These individuals are not replaceable in the near term due to their: (i) security clearances 

with Health Canada under the Cannabis Act and the Cannabis Regulations; (ii) specialized skills 

and roles with the Applicants; (iii) key relationships with clients; and (iv) the stringent deadlines 

that the Applicants must comply with during these CCAA proceedings.  As such, it is vital that the 

Key Employees continue in their current roles during these challenging times.  

42. The Applicants are of the view that the proposed KERP is in the best interests of the 

Applicants and their stakeholders generally.   

The KERP Charge 

43. The proposed KERP Order contemplates the establishment of a charge on the Property (as 

that term is defined in the Initial Order) of the Applicants in the amount of $200,000 to retain the 

Key Employees (the “KERP Charge”).  The KERP Charge is proposed to rank behind the other 

court-ordered Charges (as defined in the Initial Order) and immediately behind all of the existing 

security granted by the Applicants in favour of their secured creditors, but ahead of any of the 

Applicants’ other creditors.  

44. The Applicants worked with the Monitor in determining the proposed quantum of the 

KERP Charge and believe that the KERP Charge is appropriate and limited to what is reasonably 

necessary in the circumstances.  

Sealing Order – Key Employee Retention Plan 

45. A redacted copy of KERP is attached hereto as Exhibit “D”.   An unredacted copy of the 

KERP is attached hereto as Confidential Exhibit “E”.  





EXHIBIT “A” 

  



AgMedica Bioscience Inc.
Cash Flow Forecast for the period February 22, 2020 to July 3, 2020

(CDN) Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12
Week Ending Note 28-Feb-20 6-Mar-20 13-Mar-20 20-Mar-20 27-Mar-20 3-Apr-20 10-Apr-20 17-Apr-20 24-Apr-20 1-May-20 8-May-20 15-May-20

Consolidated
Opening Available Cash 491,097       1,107,032   366,768       193,088       748,052       508,011       612,178       401,403       585,216           338,625          88,381         147,087       

Receipts
Sales receipts 1 470,342       81,908         199,276       951,727       114,216       871,703       143,017       848,076       92,665             746,773          362,752       607,641       
HST Refunds 2 -               -               -               -               -               -               -               -               -                    -                  -               -               
Other receipts 3 12,988         132,078       6,260,000   -               11,035         29,794         -               -               11,035             29,794            6,782,500   -               
Total Receipts 483,331       213,986       6,459,276   951,727       125,251       901,497       143,017       848,076       103,700           776,568          7,145,252   607,641       

Disbursements 
Production Costs 4 58,000         53,596         53,596         53,596         53,596         53,596         53,596         53,596         53,596             53,596            53,596         53,596         
Payroll and expenses 5 183,573       -               183,573       14,000         183,573       -               183,573       14,000         183,573           -                  183,573       14,000         
Remittance to Receiver General 6 -               88,636         -               88,636         -               88,636         -               88,636         -                    88,636            -               88,636         
EHT and WSIB 7 20,999         -               -               14,000         -               20,999         -               14,000         -                    20,999            -               14,000         
Group Benefits 8 -               21,362         -               -               -               21,362         -               -               -                    21,362            -               -               
Royalties and Commissions 9 -               -               -               -               -               -               -               -               -                    -                  -               -               
Selling, General & Admininstrative 10 61,018         72,123         63,123         63,123         63,123         80,123         63,123         63,123         63,123             80,123            63,123         63,123         
Rent, Utilities, Insurance, Property Taxes 11 -               256,101       3,500           8,950           -               143,486       3,500           8,950           -                    242,651          3,500           8,950           
Fixed Assets and capital expenditures 12 -               -               -               -               -               -               -               -               -                    -                  -               -               
Duties and Taxes 13 12,748         311,401       -               -               -               186,961       -               -               -                    269,425          -               -               
Funding Agreements and contractual commitments 14 89,458         -               -               89,458         -               1,000,000   -               371,958       -                    -                  -               -               
Restructuring Costs 15 282,430       95,000         65,000         65,000         65,000         65,000         50,000         50,000         50,000             50,000            50,000         50,000         
DIP Interest Payments and Commitment Fee 16 -               56,031         4,164           -               -               15,297         -               -               -                    15,297            -               -               
SF V Bridge III, LP Secured Debt 17 106,317       -               4,260,000   -               -               36,000         -               -               -                    14,803            -               -               
StoneQuest Secured Debt 17 57,049         -               -               -               -               61,151         -               -               -                    76,438            3,807,754   -               
Philipp Secured Debt 17 98,146         -               -               -               -               104,721       -               -               -                    93,482            925,000       -               
Total Disbursements 969,739       954,250       4,632,956   396,763       365,292       1,877,331   353,792       664,263       350,292           1,026,811      5,086,546   292,305       

Net Cash flow from Operations (486,408)     (740,264)     1,826,320   554,964       (240,041)     (975,834)     (210,774)     183,813       (246,591)          (250,244)        2,058,706   315,337       

DIP Draw/(Payback) for Operations 1,102,342   -               (2,000,000)  -               -               1,080,000   -               -               -                    -                  (2,000,000)  -               

 Closing Cash / (Indebtedness) 1,107,032   366,768      193,088      748,052      508,011      612,178      401,403      585,216      338,625           88,381            147,087      462,424      

Stabilis DIP Facility
Opening Balance 3,793,499   4,895,841   4,895,841   2,895,841   2,895,841   2,895,841   3,975,841   3,975,841   3,975,841        3,975,841      3,975,841   1,975,841   
Draw/(Payback) 1,102,342   -               (2,000,000)  -               -               1,080,000   -               -               -                    -                  (2,000,000)  -               
Closing Balance 4,895,841   4,895,841   2,895,841   2,895,841   2,895,841   3,975,841   3,975,841   3,975,841   3,975,841        3,975,841      1,975,841   1,975,841   

Total DIP Facility 7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000        7,500,000      7,500,000   7,500,000   
Repayment (510,000)     (510,000)     (2,510,000)  (2,510,000)  (2,510,000)  (2,510,000)  (2,510,000)  (2,510,000)  (2,510,000)      (2,510,000)     (4,510,000)  (4,510,000)  
Net DIP Facility 6,990,000   6,990,000   4,990,000   4,990,000   4,990,000   4,990,000   4,990,000   4,990,000   4,990,000        4,990,000      2,990,000   2,990,000   
Drawn on Facility 4,895,841   4,895,841   2,895,841   2,895,841   2,895,841   3,975,841   3,975,841   3,975,841   3,975,841        3,975,841      1,975,841   1,975,841   
Total Undrawn DIP 2,094,159   2,094,159   2,094,159   2,094,159   2,094,159   1,014,159   1,014,159   1,014,159   1,014,159        1,014,159      1,014,159   1,014,159   



AgMedica Bioscience Inc.
Cash Flow Forecast for the period February 22, 2020 to July 3, 2020

(CDN)
Week Ending

Consolidated
Opening Available Cash

Receipts
Sales receipts
HST Refunds
Other receipts
Total Receipts

Disbursements 
Production Costs 
Payroll and expenses
Remittance to Receiver General
EHT and WSIB
Group Benefits
Royalties and Commissions
Selling, General & Admininstrative
Rent, Utilities, Insurance, Property Taxes
Fixed Assets and capital expenditures
Duties and Taxes
Funding Agreements and contractual commitments
Restructuring Costs
DIP Interest Payments and Commitment Fee
SF V Bridge III, LP Secured Debt
StoneQuest Secured Debt
Philipp Secured Debt
Total Disbursements

Net Cash flow from Operations

DIP Draw/(Payback) for Operations

 Closing Cash / (Indebtedness) 

Stabilis DIP Facility
Opening Balance
Draw/(Payback)
Closing Balance

Total DIP Facility
Repayment
Net DIP Facility
Drawn on Facility
Total Undrawn DIP

Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19
22-May-20 29-May-20 5-Jun-20 12-Jun-20 19-Jun-20 26-Jun-20 3-Jul-20

462,424       220,471       401,686       158,750       415,093       89,216         299,590       491,097         

197,797       491,490       650,153       520,648       141,873       520,648       781,821       8,794,527      
-               -               -               -               -               -               -               -                  
-               11,035         29,794         -               -               11,035         29,794         13,350,884    

197,797       502,525       679,947       520,648       141,873       531,684       811,615       22,145,411    

53,596         53,596         53,596         53,596         53,596         53,596         53,596         1,022,730      
183,573       -               183,573       -               197,573       -               183,573       1,891,730      

-               88,636         -               88,636         -               88,636         -               797,724         
-               -               20,999         -               14,000         -               20,999         160,993         
-               -               21,362         -               -               -               21,362         106,810         
-               -               -               -               -               -               -               -                  

63,123         63,123         80,123         63,123         63,123         63,123         80,123         1,274,224      
-               65,955         81,031         8,950           -               65,955         102,664       1,004,144      
-               -               -               -               -               -               -               -                  
-               -               303,625       -               -               -               -               1,084,160      

89,458         -               -               -               89,458         -               -               1,729,792      
50,000         50,000         50,000         50,000         50,000         50,000         50,000         1,287,430      

-               -               15,297         -               -               -               -               106,085         
-               -               36,000         -               -               -               -               4,453,120      
-               -               -               -               -               -               -               4,002,392      
-               -               77,278         -               -               -               100,000       1,398,628      

439,750       321,310       922,883       264,305       467,750       321,310       612,317       20,319,963    
-                  

(241,953)     181,215       (242,936)     256,344       (325,877)     210,374       199,298       1,825,448      

-               -               -               -               -               -               -               (1,817,658)    

220,471      401,686      158,750      415,093      89,216         299,590      498,888      498,888         

1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   3,793,499      
-               -               -               -               -               -               -               (1,817,658)     

1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841      

7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000   7,500,000      
(4,510,000)  (4,510,000)  (4,510,000)  (4,510,000)  (4,510,000)  (4,510,000)  (4,510,000)  (4,510,000)     
2,990,000   2,990,000   2,990,000   2,990,000   2,990,000   2,990,000   2,990,000   2,990,000      
1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841   1,975,841      
1,014,159   1,014,159   1,014,159   1,014,159   1,014,159   1,014,159   1,014,159   1,014,159      

Total



IN THE MATTER OF THE CCAA 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., WORLD WIDE BEVERAGE INNOVATIONS INC., and UNIQUE 
BEVERAGES (USA) INC. (each an “Applicant” and collectively, the "Applicants") 
 

Notes to the Unaudited Cash Flow Forecast of the Applicants 
 
Disclaimer 
 
In preparing this cash flow forecast (the “Cash Flow Forecast”), the Applicants have relied upon 
unaudited financial information and the Applicants have not attempted to further verify the 
accuracy or completeness of such information. The Cash Flow Forecast includes estimates 
concerning the operations of the Applicants and additional assumptions discussed below with 
respect to the requirements and impact of a Companies’ Creditors Arrangement Act (“CCAA”) 
filing.  Since the Cash Flow Forecast is based on assumptions about future events and conditions 
that are not ascertainable, the actual results achieved during the Cash Flow Forecast period will 
vary from the Cash Flow Forecast, even if the assumptions materialize, and such variation may be 
material.  There is no representation, warranty or other assurance that any of the estimates, 
forecasts or projections will be realized. 
 
Overview 
 
The Cash Flow Forecast includes the receipts and disbursements of all the Applicants during the 
Cash Flow Forecast period.  The Applicants, with the assistance of Ernst & Young Inc., in its 
capacity as the monitor of the Applicants (the Monitor”), have prepared the Cash Flow Forecast 
based primarily on estimated receipts and disbursements related to the CCAA proceedings and the 
ongoing operations. 
 
Assumptions: 
1. Sales Receipts Includes the estimated sales of cannabis products based on accounts 

receivable, existing and projected sales orders.  It is assumed collections 
continues on existing terms with the current customers. This amount is 
net of price protection credits imposed by the provinces.   Forecasted 
receipt amounts include excise tax but not HST. The HST impact of 
sales is considered a flow through.  Amounts are net of any credits to 
customers.  Majority of AgMedica customers are provincial crown 
corporations responsible for distribution of cannabis products in their 
respective provinces. 

2 HST Refund AgMedica is typically in a refund position.  For the purpose of the 
forecast, it is assumed that the HST refunds will not be collected as 
there is outstanding balances for Excise Taxes payable by the 
Applicants for months prior to this Forecast Period. 



3 Other Receipts AgMedica receives rental income from its existing non-core real 
properties.  On March 2, 2020 it is anticipated that 650 Riverview 
Drive Purchase and Sale Agreement will close which will result in 
funds received to pay down the DIP Facility and Secured Loans, which 
will be distributed in accordance with the DIP Facility Agreement. In 
and around May 6, 2020, upon approval by the Court, it is anticipated 
that 1095 Wilton Grove Purchase and Sale Agreement will close which 
will result in funds received to pay down the DIP Facility and Secured 
Loans, which will be distributed in accordance with the DIP Facility 
Agreement.  The proceeds from these sales are reflected net of 
commissions and closing costs. 

4 Production 
Costs 

This includes all costs to cultivate, process and package cannabis 
products.  This is based on historical run rates with additional 
adjustments for known planned expenditures.  

5 Payroll and 
Expenses 

This is the net amount payable to employees and employee 
reimbursements.   

6 Remittance to 
Receiver 
General 

Withholding taxes and employer portions of EI and CPP, based on 
payroll.  

7 EHT and WSIB Employer Health Tax and WSIB, based on payroll. 
8 Group Benefits Include group health care benefits, short-term and long-term disability 

benefits and life insurance. 
9 Royalties and 

Commissions 
AgMedica has a technology license agreement with Herbolea which 
requires a processing fee based on the tonnage processed.   

10 SG&A This includes office supplies, health and safety supplies, insurance, 
employee training, postage, repairs and maintenance to the properties 
and other sale, general and administrative costs.  These costs were 
based on historical run rates and have been adjusted accordingly for 
known planned expenditures. 

11 Rent, Utilities, 
Insurance, 
Property Taxes 

Utilities, Insurance, and Property Tax amounts will change if 
underlying properties are sold/leased.  AgMedica leases one office in 
Chatham.   

12 Fixed Assets 
and Capital 
Expenditures 

Capital expenditures are currently being reviewed, therefore there no 
amount has been included in this Cash Flow Forecast.  

13 Duties and 
Taxes 

Post-filing excise duty is based on actual and estimated sales, as well 
as outstanding receivables.   AgMedica is currently undergoing HST 
pre-filing audits and currently is staying any pre-filing payment of 
excise duty and taxes.    

14 Funding 
Agreements and 
commitments 

AgMedica has entered into contract with Bio Therapeutic Molecules 
Inc. ("BTMI"), an external research and development management 
service.  Its services are necessary to continue to assist AgMedica with 
the development of future products. AgMedica has equity ownership 
of an extraction company in Italy called Herbolea.  In addition, it has a 
technology licensing agreement for exclusive use of this technology in 
Canada.  As part of this agreement, AgMedica is required to make an 



investment of $1 Million in Herbolea.  This payment is included in the 
Cash Flow Forecast as it is necessary part of a business decision not 
only to preserve the exclusivity and business relationship with 
Herbolea, but also to ensure the viability of Herbolea post-filing as it 
forms an integral part of AgMedica's future business plan.   

15 Restructuring 
Costs 

Cost of legal counsel, monitor and the monitor's legal counsel. There 
are incremental fees associated with the Sale and Investment 
Solicitation Process which have been reflected in the Cash Flow.  

16 DIP Interest 
Payments and 
Commitment 
Fee 

As per the Stabilis DIP Agreement, the interest rate is compounded 
month, in arrears and is payable on the first of the Month at a rate of 
9.5% per annum based on 365 days.   

17 Financing and 
loans - Principal 
and Interest 

AgMedica has 3 secured lenders: SF V Bridge III, LP, Stone Quest 
Capital Corp. and Kathleen Glynn Philipp. It is expected that interest 
payments will continue to be paid during the forecast period.  The 
Maturity dates of the loans are May 31, 2020, December 31, 2019, and 
January 23, 2020, respectively. The interest is assumed to continued to 
be paid at the rates in accordance with the loan agreement after the 
maturity dates.  No principal payments on Maturity are included in this 
forecast unless proceeds from the sale of non-core real properties are 
received and distributions are made in accordance with the DIP 
Facility Agreement. Promissory notes and convertible debt and their 
related interest are stayed and are not included in the Cash Flow 
Forecast. 

 



EXHIBIT “B” 
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C. NOllCssl llro Sollcr horoby oppolnlt lho_Utfin0 Broloto6o ot rgunl lo lho Sullor lor lhr purporu ol glvlng ond rocotvtng ooqcor p0rrcqol tq thlr
Agrocnttnl, Wlmto o Btototo0o (0syorl 0mloro.gd fiql cnhr(d lnloo rolurnlotlon ogrummr wlih lho-0uyor. tho 0,ryor horulry oppolnh lho

lllrllfllt.ll0:.:t .go11!l jlr q:,rpp* .l glvlng ond rocolvlng norrror tr!fiuont lD.thtr A6rnooronr, Whoro'c 0roiru,L6o ropioranrr borh
lho sollor oll.] lho gvy0r {mulllPlo roptotonlotlonlr. lho Brokorcge rholl not lo oppolnlod or quthorho=d lo'bo ogonl lor
olthor lhu 8uy0t ot lho Sollor lor lho purpoo.ol glvlng ond rorotvlrrg notlcoe , nny ,i.t'ir.i iororrrg h;lo or provllcd lor hiotn rlnll
ho tn wlltflg, ln oddttlon to ony provlrlon conhlnod.horuln ond h ony S<lodulu-hsrero. lhh ofior, ony .ornrol"tior, i"fio ol occnproncu rhrrool
ot dny nollro lo.br glvon or mcolvod qutttlnl.lo lhtr Agroomont or ony dchodulo lroruro lcny ol rhom, .oxumont:l ,t.fiU. aroli.l olr",, o,,A
rocolvod whun dullvurod pononolly or hond drillvsrod lo lirs Addrorr lor Snrlco poldod'ln'rho Aeltnowlodgrnonibolovr, or whoro J[ucrlnllo
ttumbqr or umoll oddtcrr h ltovldad homln, 8,fi0n ltontmlllod cloctrodlcolly lo lhol hctlmllo nrrrLsr qr onrqll iddrou, rcrpmtlvoly, in whlch coio,
tho rlgnoturo(rl ol t[u po'ty lpo,llotl rholl bo duomod Io bo orlglnol,

lfor dollvory olooonontr b 8o0rrl '- '

EmortAddrc:r .$,[dytji;ltc.t(0qhrs..99rn ....... . ... .'"""-'"'ii;i;I,:ti-.;;i;t ij;,;;;iiiilSilti;l"' "' ""

4, Cliffnr5 |NGtUDtDr,,,,,,,,,,.,,,.

Io{ol}md$y-$u'*" rr, ;;.;;; : 
^ #q

fAX No.: .,.,...,....,,.,,.
{lordolrvoryolOerruntrhs"y",l'

rn0l(.clrunrbuNd)uoltlcls,coru
lfol d<llnly ol0miloolr to 0uyujl

SrasllAddron:

Unlort othorulro rlotod ln llth Agtosmsnt or ony Schldulo lo eonvoy oll ftrluror ond dolloh lncludod lo lho lurchoro ?rlcs hoo
fron oll llonr. uncunrbrontor orclolnr olloctlng llrr rod

5. rlxn ff5 rxctuDlgr

'fu$+htc&brSl't{cr See Schedulo A

6. nENtll lnfl$ {lntludlng loorer locr.o lo Ownl: Il! followlng oqulpmsnl h ronlod ond nol lndudod ln $s P',rchore F.lce. Ito gqor ogrq€t
to ouume lho lontol con[aclft], ll orrumohlol

llot wstcr tsnk renled lfnot owned

l$ml$OtBlmRlilr rNrfli$i'oi !tBtrsl6lt

foml0O 8(trod2ol7 Pogqe!re
UJ€0lof,nso o€ct&17

lho 0uyol o96or lo ccopoFlo dnd oxocule luth documqnlolton or moy bo loqrtkod to hcllllqlo aurh o*mpllon,

?. Hgn lt lho aolo of lho proprrly lRrcl Proporty qr durcrlbod obovol lo sublocr lo Hqrmonhod ioloc Tor lllg1, thorr luch
tox Asll bo ln oddlllcn lo lho Pureltolo Prlco, lho Scllor wlll nol colloct HlT ll thu-8uyor provtdor to lho solhr o wuroiry lll tho gryur tr
tugltlorod undot &c E:tclto lol ful ('FfA'1, lg00lh0r wllh o (oPt ol lh0 0{,yqr! EIA r00lrtrtllon, o wcrronly lhot lhu 0rryor llroll roifcurrr srdiurnlt
tlro H$I.poyoblc ond ftlo tho prorrlhod lorm ond :hcll lndomrlfy thu Sollor ln rurpocl dl ony lldl poyoblo,'Ilro lorogolrig wororrtur rholl not morgo
bul tlroll orrelvo tfistomploilon-ol lho tronncrlon. lllhorolo ol tlo pmpsrty lr notilhl0(r to Hsl, s'ollur ogroor b 

"oiilfy 
Jn or boforo clortng, thol dlo

hqn$lllon h nol ruhlorl lo l{S1. lny llSI on chotlolr, ll oppltcohlu, b nol lndurJod tn fio purclos prlco,
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15, PIANNINoAgI!IhlrAgru0monllhollbo0ll0(hydloc,sl{0nlnlsrorllnlhaproportyonlylfsollorcomoltorwlrhthoruhllvlllonconrrolomvtrtonr
ol lhoPlonnlnn Att bycoilplsrlotr ond srtllr covrnodlr to pro(oud rllllgontly cl'hh'uri.;;.lr,rl;;;',;.;;;;;;;;;;;;iil;;;;il;;il"-""'

16. oOCU/\ 6Nl PREPA [|ATTON; lho lronrlor/Orod rhol! uvo lor rhl hnd lronrlur lur Alltlqvl. bo proFolod tn r00ttfioblo lornr ot tfto orpunru ol
Sollut onrl ony Chorgr/ltrutgogu to br. ghun bo_c\ by thr Suyor to Solhr or tfio orpunru ei rl,ri";;; ii;q;;;J iy"nuyu,. Sullur cqvononti thor rho
Ironrl0r/000d to bo d0ltvurod on complorlon lltoll conrq16 ;fiq lqg.,nortr contornplutod by frrfo,i SOIfZ; ol rho plonnlrig Act, R,S.O.l9g0,

I 7. RlSlDS.NCYr (ql Sublopt to ibl bolorY, tho 50llor roptoronlr ond rvorontr ttrot rlro Sellur lr nol onrJ on corrplotlcn wlll not bo o nouorldant undor ths
nonrolld-oncy provlrlont oltlro lncoma lor Acl rvhlih roproronlollon oldworrooty rholl runrro onjnor .org" ufoiit o comptorron otrht, t onioirton
ond thu Sollur rholldellyor to tho 0uyor o rtotutsr!, drtlororlon thot Sdllsr lr nol[on q nono,td""i"aC;;"h;'-
lbl gmvldad lhot ll llra Suller h o nouotldrnl und.or tho nonorldrncy provhlonr ol lho lncomo lor Act, tho guyor rhall bo c6dttorl lmordr tho
Furchoro lrko wllh lho onounl, ll ony, nxouory lor Buyor.to poyLoiho [{lnlrtqr otNutlonot flcronru to t;tkfy 0uy0r! hoblltry h,.;p;;;i;;
poyollo ty Sollcr vndo, tho non{ottdodct p,orhLnr ol rlio lncono lor Acr by mor* 

"l 
rf,r, *t.. Srr.i inolfn"iJo1i, *.f, 

"ojtt 
tl So1jor doltwrr

oI coDplolion tho pmtcdbod cs,tlltcoto.

I 8, ADJUSfMlfll5r Any ronlr, morlqogo- Iilomrl, toolty bror lncludlng locol lnpre"omonr rqtsr cn/ unrrotorud Fubflc or plhotc uilll& chorrur ond
unmototcd cotl ol lvel, or oppllcohlo, rholl ho opgortlonod ond ollowod to lho doy ol conplorlon, tho doy ot.implertonir,"tiro G ;o;;,,ilJ;
0uyr

19. IlMtllmllsrltmorholllnolllqrpoctrboolthoorroncohoroolprovldodthoilholtmolcr&lngorcornpluthrsolcnymo[urprovldudforh0r0tfimoy
bo orlondd or ohldgod bt sn ogr€omonl ln wrlllng rtgnod by Sellorond $uyer or bI tholr rorpacrho'loryirr whi moy bo rpmfllcolty ourhoriut
ln thol r6gqrd,

20' PROplnn A33l5tfrllN?r llro 0uyor aod Sollor horoby ocknonlodgo ftql tho Provlnco of ontorlo hor lrnplonuntud currunl vdlu1 olormonl
ond ptopoilua mcl b0 aoo'rotsd on on onnuol borh. Iho luyor ond iollor ogros thot no cloln wlll bo nrodJ ooolnrt thu guvor or $sllor. or onv
Sroiorogo, ltofior or 8ololparron, lor.ony rhmg.r h prop'rty tu or o roruh of o r*re'mont o[ tho proporry. rot ond u**pi on1.p,opo,ry foro',
thol cccruld prlor lo tlo complcllon of lhlr kcntocllon,

21. ltN0lRr Any tandor ol dsumgnh or monoy homrndor noy be mods upon Solloror euyor or l[0h (0lpoctNo low,rsrr cn tho doy rol lcr comolodon.
Monoy lhlllx_tonderod wllh lundt drown on o lovryrr'r lru:t occount h the lorm ol o Ld r'ofi, *ilttotl choq,i" r nr,"-rr^t"i.iirtt#|,;;;
Voluo Tronrfor Sytlom,

1r. tA lllY tAW AClt 6allor worontr tftol rPqurol conr0il h n€l nwoxory lo.lth hqnrocllon udor l[o provl:lonr ol lho Fomlly tow Ad, R.S,O.lggg
unlotr lho rgoure ol lhe Sollor for olocubd tho conront hwolnoior pmvlded,

bls oil conlolnt or hor

lo tlgnlng
f,ol

thh

g!00 { ol g

24.

2S. CONIUMII RIFORIEI lho Euyor loteruby norlFod lhqt c ronrumor roporr.ontllnlng.r€dh cnd/cr porccncl lnfcmctlon
moy bo rolewod to ln connodlon whh lhl! trun!6rtlqn,

26, A0tlElriltNf lNWRlflNgrllt[urulrconlllctordhctupolryboturunoryprotrtonoddodrolhlrAgroomontltnsludlngonySchodrrlooflochurt
hototol ond ony provlrlon ln fto tloodord prorol porllon hurool,.tho oddorJ provhtorr rholl rupc6adu llri rtondorj prorot prorirlon to tho oucnt ol
lrch ronlllcl or dlrcroponcy, lhlr Agroonont lrrludlng ony Sclrodulo ottochoi ft6roto, rholl conrt1utu tho onit,o Ag,oamont batwoen Buyqr ond SulLr,
lhwo b no teptorontollon, wottonly, <ollototol ogroomunl or condlllon, whlah ollsch lhlo Agrromonl olhrr lhon oioxptorqd horoln, Foi lho ournorrr
ollhlr Agrotmnnl, Sullcr nrcnr von.lc ond Suyor noont pulcfioror. lhlr A6roomonr rlollb-o reod wltir ollchongor Jl grr,fr i;*;i;{ri,ij'b;
fio conlorl,

\rEBfom!o 0od!01t



2S, SUCCESSOnS AN0 ASSIGNSI Tho hoiru, oxocutoq, odmlnbtrotorr, succorroru ond or:ignr ol lhe undcrrlgnod ora bound by lho lormr Iorgin.
SIGNED, 5 of: lN WITNES$ whereol I herounlo rol nry hond ond ssol:

, 
^,, 

x.l 2,,[,Lj.1,.fl ..o
(5ooll

iiiii;;;,i iii;il7fiifi;i;;i'sii;i;,i6ilii'i;i "'.".."... . ... r,*,r
l, lho Underrlgnod Sallor, ogrce to lho obove oller. I horoby hrevocobly.lnoruct my lowyor to poy dlroclly to

logothcr wlth oppllcoble Hormontod Solor lox
lhe brokerogolrl wlth

lond ony ollcr toxos

wfiom I hovs ogreodlo poy commllslon, lho unpoid bclonco of lhs com mlsrlon
or moy horeofior beopplicoble|, honr tho proceods ol the rolo prlor to ony poymedl lo lhe undorsignod on complellon, os odvlsod by lho brolorogolsf lo my lowyer.

SIGNTD, SEAI.ED IVERf;D ln the prerencr ol: I N WITNESS whseof I hovs herounlo rst my lond ond rool:

?ill?P.0,,?,ANIA$jQ.tN.9,...,.......,.....,......

is;ri;?n;lffiffi-::.. ..' D 

^r 
E ... t.L. 

1.,1. 
a. I.l.,4

Whorl ili;iil;irdii;;il;i'iiili;;' biiffii......
SpOUSAt CONSENIi lho underslgnod rpouro of rho Sollor comonls lo the dkpotltion cvldencsd horoin puouonl to

lncldenlol documents ro glvo lull lorco ond ailocl lo ths

lho provhlonrheroby

DArE...............

DATE .,.....,,.,,.,,,,.-,,,.,...,..

6
{5qoll

o
ISooll

of lhu Fomlly

horcin.

#,, DATE............,,.,,.........,...,

rolo ovldsncod
tow Act, R.S.O. I 99Q ond lroreby ogroar

i,vril;i1i""""""""'

5 19..375.7i1 I
Iol,l'lo

lo oxocule oll necerrory or

CONFIRMATION OF ACCEPIANCE: Notallhstondtng onythtng contoinod hcrein to tho

ond wrlttsn vror finolly occoprod hy oll porrtos ot dffi o.r,(gf,U ffil",
conkory I confirnr thl: Agreamenl wlth oll clronger hoth typed

ot.ffi,zo.m

of my rlgnod copy of lhir occepled Agroemont ol
oulhoirc llo Brolcrogo lo lorword o copy lo my lowycr.

,. DATE ...,,..,,..,..,.,,,.

Scllor'r lorvycr Rlf il.l.f pg,.Euyl!tR.tJl..9-{gl$tt$.q) li.Ll',.

Addrss JQSU$gr\$trs$!.N,.$rile.lq?g.l:g.p$.r;.i{f..ti,.trslurtrit.ll3ll.flv,ti.
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Schedule A
Agreemenl of Purchqse qnd Ssle - Gommerciol

Ith $hodulo h otlochd to ond formr port ol tho Agroooront of furchora ond Sole borwoon:

ffi*;  ;,-- ; ::,wuivlug.all condit  rhe J'pri,. rirrrr *iui,lufion olthis
lransnotlon,

ll:t^1l","r8l:l,r_t:Iy ff: b:f *lc of rhe purcha.re priae, subJeot ro a<lusrnrenr^s, by trunk droft, corilfied chequo or
wiIb tmnsfor using the latgo vAlue tro[sfor 6ystcm, to ths Soller on the conrplelion oi this transaitlon.

'Iiru lullurviug cooditions $ru lnscrted for lhc solc bcilctit of Urs l1uycr ud nrny bu wuivcd by Llcnr ar ony
rirn,r. lothocvcuitlrnrunyofthoconditlorrsorsnotsosntlslicdor\vrived,iurvrltine,rvltblotbeseriodioet
out bctow lhcn tltis Agrwuterrt tlull bc null nnd vold und lhe Buyur's Dcpoiit rorurue-d h full. Thu Coudltlons
orc uul th€ Buyer bo srtlufied in ile sole nnd unlettercd discretloo wilh rho propcrty, inclucling hur oor limltcd
to, tho follorvlng:

coNDlTtoNsl
'ltir Agroernent h oondllloool for sixty (60) dayl ftom accuptonce.upon tho following 0ondlrlons:

b) An lnspg:tioo ot'tbc subject build.ing(s) to dctcrrnine !hot thu subJcct building(e) aro orructurally on6
mcchunicully rouud sud to codo. Thir lnopcotlol(s) oholl lnoludcd rqvlsw of rhs-\v;lls, roof, lnfrostru*urc
st0, $uoh occess sboll be gronied rlurlng rersouablo hours dnd wltb reasonable njri.i io [re Srlturl

o) Economic vlablllg in the sotc ood unfotrored discrerion oftho buyer;

dlRovlqw ofqlt'rho Dellverieg" docurneots received, nr mentlonqd below in {his Agreemenl;

lrr order l0.osslst the Buyar ln lhe sotlsfrrotlon ofrhe Condltlons, the Soller ogrces:
r) to pomth tho Buycr or ltr agerila lo cnlcr uporr drc Properly ln ortlrr to coriduct 169ts uud cludies provlded
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KEY EMPLOYEE RETENTION PLAN 

This Key Employee Retention Program (“KERP”), sets out the retention plan proposed by 

AgMedica Bioscience Inc. (“AgMedica” or the “Company”) on behalf of employees currently 

employed by Agmedica. 

All capitalized terms not herein defined shall have the meaning ascribed to such terms in the Initial 

Order granted in the Companies’ Creditors Arrangement Act (“CCAA”) proceedings with respect 

to AgMedica and its affiliates. 

KERP 

The primary objective of the proposed KERP is to motivate key employees who are vital to the 

ongoing operations of the Company to continue in their current roles during these challenging 

times, and to aid in the preservation of enterprise value.  The proposed KERP recipients are 

instrumental to servicing current client commitments, and helping to acquire and deliver on future 

contracts, ultimately allowing the business to continue as a going concern. 

Key Employees  

A list of key employees can be found in Appendix “A” of this KERP along with the proposed pay-

out (the ‘Retention Pay”) to each employee.  Appendix “A” may be supplemented by the 

Company as it deems necessary in the circumstances, which supplement shall be approved by the 

Monitor and the DIP Lender. 

The employees selected for this retention program have the skills, knowledge and capabilities to 

serve project development needs, engage and direct specific work teams, and keep the business 

running to preserve the maximum value.  Most of the selected employees have other employment 

options available to them.  They are not replaceable in the near term due to their specialized skills 

and role at the Company, relationships with clients and the stringent deadlines the Company must 

comply with under the CCAA proceedings.  Further, any replacements for the key employees 

would face a steep learning curve of this nascent industry, may require additional security 

clearance screening by Health Canada and would be challenged to develop a thorough 

understanding of the AgMedica business within the time required to successfully move the 

restructuring forward. 

The KERP recipients perform the following functions collectively:  

 Paramount to the supply chain and client services; 

 Are technical leads and are the architects of the Company’s products; 

 Lead operational restructuring efforts and execution; 

 Manage the internal processes that allow the Company to manage employees and pay 

suppliers and employees; and 

 Have operational and legacy knowledge required for product quality, product support, and 

internal business management processes. 
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Attention to both client service and technical expertise is especially important to the ongoing 

success of AgMedica and is critical to the Company maintaining market strength, business 

viability, and enterprise value.  

The proposed KERP provides Retention Pay based on the individual’s position and relative impact 

and value to the business.  The Company believes that the proposed KERP properly incentivizes 

the key employees as it demonstrates the Company’s ability to reward employees financially and 

the commitment to the future success of AgMedica.  

Retention Period and Terms of Payment:  

The retention period covers the period from the date of filing to the Retention Payment Date (the 

“Retention Period”).   

Payment will be made in one lump sum in the first payroll following the end of the Retention 

Period. The lump sum will be subject to the required tax withholdings and source deductions. The 

KERP and the Retention Pay is subject to the following terms and conditions: 

1. The KERP is conditional upon AgMedica completing any Transaction or Transactions (as 

defined below); 

2. The employee must remain employed in their current position, or as otherwise assigned by 

the Company, through to the end of the Retention Period, to be eligible to receive the 

Retention Pay; 

3. The employee must fulfil their performance expectations, and work their regular schedule 

throughout the Retention Period; 

4. Unscheduled absences for any reason, for more than five cumulative days, in any month, 

throughout the Retention Period will result in a pro-rata reduction of the Retention Pay for 

the days that exceed the allowable five ; 

5. If, during the Retention Period, employees do not meet performance expectations, 

voluntarily resign or retire, or involuntarily separate for any reason, other than total 

disability, death or termination without cause, they will not receive any Retention Pay, 

prorated or otherwise;  

6. If at any point during the Retention Period the Company decides to extend the Retention 

Period, it will be presented to employees by way of a revised Retention Letter which is 

required to be signed by the employee. The financial terms of any revised Retention Letter 

will be consistent with the original Retention Letter. The employee may choose to agree to 

the new terms by signing the revised letter or they may decide, without penalty, to continue 

under the terms of the original Retention Letter.  If an employee continues under the terms 

of the original Retention Letter and there is no Transaction in the original Retention Period, 

the KERP will expire and the employee will not be entitled to any payment under any 

revised Retention Letter; and 

7. Should the office in which the key employee resides be closed, prior to the end of the 

retention period, a pro-rated amount will be paid to the employee as part of the KERP.  
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For the purposes paragraph 1 above, “Transaction” means a resulting transaction or series of 

transactions consummated through the sale and investment solicitation process currently being 

undertaken by the Company under an order granted under the CCAA by the Ontario Superior 

Court of Justice and includes any joint venture, partnership, spin-off, split-off, business 

combination, recapitalization, acquisition, sale, distribution, transfer or other disposition of assets 

or equity interests, or other transaction, involving the business, assets or equity interests  of the 

Company and/or any of its subsidiaries or affiliates. 

KERP Charge 

The Retention Pay contemplated herein shall be secured by a court ordered charge against all of 

the Property (as defined in the Initial Order granted in the CCAA Proceedings) of AgMedica and 

its affiliates, which charge will rank immediately behind all of the other secured creditors.  The 

Charge will be in an aggregate amount of $200,000. 
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Appendix A 

[CONFIDENTIAL] 

Employee Name Position Retention Pay 

  

 

 

  

 

 

 

   

   

   

     

 

 

   

  

 

 

TOTAL  199,998.40 
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 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. 
 Court File No. CV-19-00632052-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceedings commenced at Toronto 

 
AFFIDAVIT OF TREVOR HENRY 

 

 Thornton Grout Finnigan LLP 
3200 – 100 Wellington Street West 
TD West Tower, Toronto-Dominion Centre 
Toronto, ON   M5K 1K7 
 
Rebecca L. Kennedy (LSO# 61146S) 
Email: rkennedy@tgf.ca   
Owen Gaffney (LSO# 75017B) 
Email: ogaffney@tgf.ca  
Adam Driedger (LSO# 77296F) 
Email: adriedger@tgf.ca   
 
Tel: 416-304-1616 
Fax: 416-304-1313 
 
Lawyers for the Applicants 
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Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

JUSTICE MCEWEN  

) 
) 
) 

MONDAY, THE 9TH  

DAY OF MARCH, 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") 

 

KEY EMPLOYEE RETENTION PROGRAM AND STAY EXTENSION ORDER  
 

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 (i) approving the key employee 

retention program (the “KERP”) and the KERP Charge as described in the sixth report of Ernst & 

Young Inc., in its capacity as the Court-appointed monitor (the “Monitor”) of the Applicants dated 

March ● 2020, and appendices thereto (the “Sixth Report”), (ii) extending the stay of proceedings 

and (iii) approving the fees and disbursements of the Monitor and its counsel, was heard this day 

at 330 University Avenue, Toronto, Ontario.  
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ON READING the Affidavit of Trevor Henry sworn March 4, 2020 (the “Henry Affidavit”), and 

the Sixth Report, and on hearing the submissions of counsel for the Applicants, the Monitor 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 Adam Driedger sworn March 

4, 2020, filed. 

SERVICE 

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

Record is hereby abridged and validated such that this Motion is properly returnable today and 

hereby dispenses with further service thereof.  

STAY EXTENSION 

2. THIS COURT ORDERS that the Stay Period as ordered and defined in paragraph 17 of 

the Amended and Restated Initial Order dated December 12, 2019 (the “Initial Order”), is hereby 

extended until and including June 30, 2020.  

KEY EMPLOYEE RETENTION PROGRAM 

3. THIS COURT ORDERS that the KERP attached hereto as Schedule “A” is hereby 

approved and the Applicants are authorized and directed to make payments in accordance with the 

terms thereof to the maximum aggregate amount of $200,000.  

4. THIS COURT ORDERS that the unredacted version of the KERP, a copy of which is 

attached as Confidential Exhibit “E” to the Henry Affidavit, shall be and is hereby sealed, kept 

confidential, and shall not form part of the public record unless otherwise ordered by the Court.  
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5. THIS COURT ORDERS that prior to any extension of the Retention Period (as defined 

in the KERP) being granted by this Court, if any amounts are still owing to the DIP Lender, as 

such term is defined in the Initial Order, the DIP Lender shall provide written consent to the 

extension.  

6. THIS COURT ORDERS that the KERP Participants (as defined in the KERP) shall be 

entitled to the benefit of and are hereby granted a charge (the “KERP Charge”) on the Applicants’ 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate, including all proceeds thereof (the “Property”), which charge shall not exceed 

an aggregate amount of $200,000, to secure amounts payable to the KERP Participants pursuant 

to paragraph 3 of this Order.  

7. THIS COURT ORDERS that the KERP Charge shall rank behind the Charges (as defined 

in the Initial Order) and immediately behind the prior registered security interests of SF V Bridge 

III, LP, Stone Quest Capital Corp., and Kathleen Glynn Philipp, and the KERP Charge shall rank 

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

creditors, statutory or otherwise (collectively, the “Encumbrances”) in favour of any Person.  

8. THIS COURT ORDERS that the filing, registration or perfection of the KERP Charge 

shall not be required, and that the KERP Charge shall be valid and enforceable for all purposes, 

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

to the KERP Charge coming into existence, notwithstanding any such failure to file, register, 

record or perfect.  

9. THIS COURT ORDERS that the KERP Charge shall not be rendered invalid or 

unenforceable and the rights and remedies of the KERP Participants entitled to the benefit of the 
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KERP Charge thereunder shall not otherwise be limited or impaired in any way by: (a) the 

pendency of these proceedings and the declarations of insolvency made therein; (b) any 

application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and Insolvency Act 

(Canada) (the “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, sublease, offer to lease or other agreement (collectively, an 

“Agreement”) which binds the Applicants, and notwithstanding any provision to the contrary in 

any Agreement: 

(a) the creation of the KERP Charge shall not create or be deemed to constitute a breach 

by the Applicants of any Agreement to which they are a party; and 

(b) none of the KERP Participants 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 KERP Charge.  

10. THIS COURT ORDERS that the KERP Charge created by this Order over leases of real 

property in Canada shall only be a charge in the Applicants’ interest in such real property leases.  

11. THIS COURT ORDERS that payments made by the Applicants pursuant to this Order 

do not and will not constitute preferences, fraudulent conveyances, transfers at undervalue, 

oppressive conduct, or other challengeable or voidable transactions under any applicable law.  
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FEE APPROVAL 

12. THIS COURT ORDERS that the fees and disbursements of the Monitor in the amount of 

$● for the period from November 1, 2019 to January 31, 2020 inclusive, as set out in the Sixth 

Report, are hereby approved.  

13. THIS COURT ORDERS that the fees and disbursements of McCarthy Tétrault LLP, in 

its capacity as counsel to the Monitor, in the amount of $● for the period from November 1, 2019 

to January 31, 2020 inclusive, as set out in the Sixth Report, are hereby approved.  

MISCELLANEOUS 

14. 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. 

15. 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. 

 
 

____________________________________ 



KEY EMPLOYEE RETENTION PLAN 

This Key Employee Retention Program (“KERP”), sets out the retention plan proposed by 

AgMedica Bioscience Inc. (“AgMedica” or the “Company”) on behalf of employees currently 

employed by Agmedica. 

All capitalized terms not herein defined shall have the meaning ascribed to such terms in the Initial 

Order granted in the Companies’ Creditors Arrangement Act (“CCAA”) proceedings with respect 

to AgMedica and its affiliates. 

KERP 

The primary objective of the proposed KERP is to motivate key employees who are vital to the 

ongoing operations of the Company to continue in their current roles during these challenging 

times, and to aid in the preservation of enterprise value.  The proposed KERP recipients are 

instrumental to servicing current client commitments, and helping to acquire and deliver on future 

contracts, ultimately allowing the business to continue as a going concern. 

Key Employees 

A list of key employees can be found in Appendix “A” of this KERP along with the proposed pay-

out (the ‘Retention Pay”) to each employee.  Appendix “A” may be supplemented by the 

Company as it deems necessary in the circumstances, which supplement shall be approved by the 

Monitor and the DIP Lender. 

The employees selected for this retention program have the skills, knowledge and capabilities to 

serve project development needs, engage and direct specific work teams, and keep the business 

running to preserve the maximum value.  Most of the selected employees have other employment 

options available to them.  They are not replaceable in the near term due to their specialized skills 

and role at the Company, relationships with clients and the stringent deadlines the Company must 

comply with under the CCAA proceedings.  Further, any replacements for the key employees 

would face a steep learning curve of this nascent industry, may require additional security 

clearance screening by Health Canada and would be challenged to develop a thorough 

understanding of the AgMedica business within the time required to successfully move the 

restructuring forward. 

The KERP recipients perform the following functions collectively: 

 Paramount to the supply chain and client services;

 Are technical leads and are the architects of the Company’s products;

 Lead operational restructuring efforts and execution;

 Manage the internal processes that allow the Company to manage employees and pay

suppliers and employees; and

 Have operational and legacy knowledge required for product quality, product support, and

internal business management processes.

             Schedule "A"
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Attention to both client service and technical expertise is especially important to the ongoing 

success of AgMedica and is critical to the Company maintaining market strength, business 

viability, and enterprise value.  

The proposed KERP provides Retention Pay based on the individual’s position and relative impact 

and value to the business.  The Company believes that the proposed KERP properly incentivizes 

the key employees as it demonstrates the Company’s ability to reward employees financially and 

the commitment to the future success of AgMedica.  

Retention Period and Terms of Payment: 

The retention period covers the period from the date of filing to the Retention Payment Date (the 

“Retention Period”).   

Payment will be made in one lump sum in the first payroll following the end of the Retention 

Period. The lump sum will be subject to the required tax withholdings and source deductions. The 

KERP and the Retention Pay is subject to the following terms and conditions: 

1. The KERP is conditional upon AgMedica completing any Transaction or Transactions (as

defined below);

2. The employee must remain employed in their current position, or as otherwise assigned by

the Company, through to the end of the Retention Period, to be eligible to receive the

Retention Pay;

3. The employee must fulfil their performance expectations, and work their regular schedule

throughout the Retention Period;

4. Unscheduled absences for any reason, for more than five cumulative days, in any month,

throughout the Retention Period will result in a pro-rata reduction of the Retention Pay for

the days that exceed the allowable five ;

5. If, during the Retention Period, employees do not meet performance expectations,

voluntarily resign or retire, or involuntarily separate for any reason, other than total

disability, death or termination without cause, they will not receive any Retention Pay,

prorated or otherwise;

6. If at any point during the Retention Period the Company decides to extend the Retention

Period, it will be presented to employees by way of a revised Retention Letter which is

required to be signed by the employee. The financial terms of any revised Retention Letter

will be consistent with the original Retention Letter. The employee may choose to agree to

the new terms by signing the revised letter or they may decide, without penalty, to continue

under the terms of the original Retention Letter.  If an employee continues under the terms

of the original Retention Letter and there is no Transaction in the original Retention Period,

the KERP will expire and the employee will not be entitled to any payment under any

revised Retention Letter; and

7. Should the office in which the key employee resides be closed, prior to the end of the

retention period, a pro-rated amount will be paid to the employee as part of the KERP.
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For the purposes paragraph 1 above, “Transaction” means a resulting transaction or series of 

transactions consummated through the sale and investment solicitation process currently being 

undertaken by the Company under an order granted under the CCAA by the Ontario Superior 

Court of Justice and includes any joint venture, partnership, spin-off, split-off, business 

combination, recapitalization, acquisition, sale, distribution, transfer or other disposition of assets 

or equity interests, or other transaction, involving the business, assets or equity interests  of the 

Company and/or any of its subsidiaries or affiliates. 

KERP Charge 

The Retention Pay contemplated herein shall be secured by a court ordered charge against all of 

the Property (as defined in the Initial Order granted in the CCAA Proceedings) of AgMedica and 

its affiliates, which charge will rank immediately behind all of the other secured creditors.  The 

Charge will be in an aggregate amount of $200,000. 
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Appendix A 

[CONFIDENTIAL] 

Employee Name Position Retention Pay 

TOTAL 199,998.40 
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Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

JUSTICE MCEWEN  

) 
) 
) 

MONDAY, THE 9th  

DAY OF MARCH, 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 London 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 2472602 Ontario 

Inc., as vendor (the “Vendor”), and Dancor Lands Corporation In Trust (the "Purchaser"), as 

purchaser, dated December 2, 2019 (the "Sale Agreement"), a copy of which is attached as 

Confidential Exhibit “C” to the Affidavit of Trevor Henry sworn March 4, 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 1095 Wilton Grove 



Road, London, 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 sworn March 4, 2020, and the Sixth Report of the 

Ernst & Young Inc., in its capacity as court-appointed monitor (the “Monitor”) of the Applicants 

dated March ● 2020, and appendices thereto, and on hearing the submissions of counsel for the 

Applicants, the Monitor, 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 

Adam Driedger sworn March 4, 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 and directed to take such additional steps and execute such additional 

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

conveyance of the Purchased 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 Initial 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 Middlesex (No. 33) 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 Exhibit “C” to the Affidavit of Trevor Henry 

sworn March 4, 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. 
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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 March 9, 2020, the Court approved the agreement 

of purchase and sale between 2472602 Ontario Inc., as vendor (the “Vendor”), and Dancor Lands 

Corporation In Trust, as purchaser (the "Purchaser"), dated December 2, 2019 (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 1095 Wilton Grove 

Road, London, 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; and 

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



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 

1095 Wilton Grove Road, London, Ontario  

PIN 08203-0125 (LT) 

PART LOT 13 AND PART NORTH 1/2 LOT 12 CONCESSION 3; DESIGNATED PART 2, 
33R3843; LONDON/WESTMINSTER 

 



SCHEDULE "C"  
INSTRUMENTS TO BE DELETED FROM PIN NO. 08203-0125 (LT)  

 

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

ER1233648 2019/05/13 Charge $5,000,000 2472602 Ontario Inc.  Stone Quest Capital Corp. 

ER1233652 2019/05/13 No Assgn Rent Gen n/a 2472602 Ontario Inc. Stone Quest Capital Corp. 

ER1266760 2019/10/25 Notice n/a 2472602 Ontario Inc. Stone Quest Capital Corp.  

ER1267821 2019/10/30 Charge $2,200,000 2472602 Ontario Inc.  Philipp, Kathleen Glynn 

ER1275907 2019/12/05 Apl Court Order n/a Ontario Superior Court of Justice Hillmount Capital Inc.  

ER1278541 2019/12/18 Apl Court Order n/a Ontario Superior Court of Justice Stabilis GP V, LLC 

 



SCHEDULE "D"  
PERMITTED ENCUMBRANCES FROM PIN NO. 08203-0125 (LT) 

 

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

LT309174 1993/06/29 Notice n/a Colaba Inc. The Corporation of the City of London 
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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. 
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 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
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Court File No. CV-19-00632052-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

JUSTICE MCEWEN  

) 
) 
) 

MONDAY, THE 9TH  

DAY OF MARCH, 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 London 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 2472602 Ontario Inc., as vendor (the “Vendor”), and Dancor Lands Corporation 

In Trust, as purchaser, dated December 2, 2019 (the "Sale Agreement"), a copy of which is 

attached as Confidential Exhibit “C” to the Affidavit of Trevor Henry sworn March 4, 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 1095 
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Wilton Grove Road, London, Ontario, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Affidavit of Trevor Henry sworn March 4, 2020 (the “Henry Affidavit”), and 

the Sixth Report of Ernst & Young Inc., in its capacity as court-appointed monitor (the  “Monitor”) 

of the Applicants dated March ● 2020, and appendices thereto (the “Sixth Report”),  and on 

hearing the submissions of counsel for the Applicants, the Monitor 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 Adam Driedger sworn March 4, 2020, filed. 

DEFINITIONS AND INTERPRETATION 

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

as defined in the Henry Affidavit and the Sixth 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; 

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

CCAA proceedings dated December 12, 2019; 

(f) “Philipp” means Kathleen Glynn Philipp;  

(g) “Philipp Distribution” means the Secured Creditors Proceeds less the Stone Quest 

Distribution;  

(h) “Philipp Facility” means the secured credit facility offered by Philipp to AgMedica 

Bioscience Inc. and guaranteed by the Secured Borrower pursuant to the Loan 

Agreement dated October 23, 2019;  

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

(j) “Secured Borrower” means 2472602 Ontario Inc.; 

(k) “Secured Creditors” means, collectively, Philipp and Stone Quest;  

(l) “Secured Creditors Proceeds” means the Proceeds less the DIP Lender 

Distribution;  

(m) “Stone Quest Distribution” means a distribution out of the Secured Creditors 

Proceeds in an amount sufficient to indefeasibly repay all obligations owing by the 

Secured Borrower to Stone Quest; 

(n) “Stone Quest Facility” means the secured credit facility offered by Stone Quest to 

the Secured Borrower pursuant to the Commitment Letter dated April 26, 2019; 

and 

(o) “Stone Quest” means Stone Quest Capital Corp. 



 - 4 - 

DISTRIBUTION 

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

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

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

Facility. 

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

Borrower is authorized, directed, and empowered to distribute from the Proceeds the Stone Quest 

Distribution, which amount shall be in full and final satisfaction of all amounts owing to Stone 

Quest under the Stone Quest Facility. 

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

Borrower is authorized, directed and empowered to distribute from the Proceeds the Philipp 

Distribution to partially repay the obligations owing by the Secured Borrower to Philipp under its 

guarantee of the Philipp Facility.  

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

the DIP Lender Distribution, the Stone Quest Distribution and the Philipp 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 Creditors, be free of all claims, liens, security interests, charges 

or other encumbrances granted by or relating to the Applicants. 

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. 
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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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