
Court File No. CV-20-00641220-00CL

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
GREEN GROWTH BRANDS INC., GGB CANADA INC., GREEN GROWTH BRANDS

REALTY LTD. AND XANTHIC BIOPHARMA LIMITED

 (each an “Applicant” and collectively, the “Applicants”)

THIRD REPORT OF THE MONITOR

AUGUST 10, 2020

INTRODUCTION

1. On May 20, 2020, the Applicants brought an application (the “CCAA Application”)
before this Court returnable on May 20, 2020, seeking an initial order pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (“CCAA”) to,
among other things, obtain a stay of proceedings to allow them an opportunity to market
their business for sale.

2. On May 20, 2020, the Court granted an initial order in these proceedings (the “Initial
Order”) that, among other things, appointed Ernst & Young Inc. as monitor of the
Applicants in these CCAA proceedings (in such capacity, the “Monitor”), approved a
stay of proceedings for the initial 10-day period (the “Initial Stay Period”), granted
certain Court ordered charges, and approved the interim financing facilities (the “DIP
Agreement”) to be provided by All Js Greenspace LLC (“All Js” or the “DIP Lender”).

3. Pursuant to an Order dated May 20, 2020 (the “Amended and Restated Initial Order”),
the Court granted an extension to the Initial Stay Period up to and including August 15,
2020 (the “Stay Period”), and an increase to the DIP Lender’s Charge to a maximum of



US$7.5 million to finance the Applicants’ working capital requirements and other general
corporate purposes and capital expenditures.

4. In order to provide information for stakeholders, the Monitor maintains a website with
materials relevant to the CCAA proceeding.  The website address is
www.ey.com/ca/GGBI (the “Monitor’s Website”).

PURPOSE

5.  The purpose of this third report of the Monitor (the “Third Report”) is to provide
information to the Court on the following:

a. an update on the activities of the Monitor and the Applicants’ operations since the
second report of the Monitor dated May 31, 2020 (the “Second Report”);

b. the Applicants’ motion for an order (the “Approval and Vesting Order”)
substantially in the form attached to the Applicants’ Notice of Motion to:

i. terminate the sale and investment solicitation process (the “SISP”);

ii. approve the sale transaction (the “Transaction”) contemplated by the
Acquisition Agreement made as of May 19, 2020 (the “Stalking Horse
APA”) entered into between Green Growth Brands Inc., Capital Transfer
Agency ULC in its capacity as Debenture Trustee under certain debentures
issued by GGB (in such capacity, the “Debenture Trustee”) and All Js
(collectively with the Debenture Trustee, the “Stalking Horse Bidder”) as
amended on August 10, 2020 (the “Amended Stalking Horse APA”) and
vesting in an entity designated by the Stalking Horse Bidder to act as
purchaser of the assets (the “Purchaser”) all of GGB’s right, title and interest
in and to all of the Purchased Assets (as defined below);

c. an update with respect to the actual receipts and disbursements for the period from
May 20, 2020 through August 1, 2020 (the “Reporting Period”) compared to the
cash flow forecast in the first report of the Monitor dated May 26, 2020 (the “First
Report”);

d. an update with respect to the Applicants’ forecast cash flows (the “Revised
Forecast”) for the twenty weeks from August 2, 2020 to December 19, 2021 (the
“Forecast Period”) in connection with the Applicants’ motion to extend the Stay
Period to December 18, 2020;



e. the Applicants’ motion for an order (the “Stay Extension Order”) substantially in
the form attached to the Applicants’ Notice of Motion to:

i. approve certain amendments to the DIP Agreement; and

ii. extend the Stay Period from August 15, 2020 to December 18, 2020.

TERMS OF REFERENCE AND DISCLAIMER

6. In preparing this Third Report and making the comments herein, the Monitor has been
provided with, and has relied upon, unaudited financial information, books and records
prepared by the Applicants, discussions with management of the Applicants’
(“Management”), and information from other third-party sources (collectively, the
“Information”). Except as described in this Report in respect of the Applicants’ cash
flow forecast:

a. the Monitor has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Monitor
has not audited or otherwise attempted to verify the accuracy or completeness of such
information in a manner that would wholly or partially comply with Generally
Accepted Auditing Standards (“GAAS”) pursuant to the Chartered Professional
Accountants Canada Handbook and, accordingly, the Monitor expresses no opinion
or other form of assurance contemplated under GAAS in respect of the Information;
and

b. some of the information referred to in this Third Report consists of forecasts and
projections. An examination or review of the financial forecast and projections, as
outlined in the Chartered Professional Accountants Canada Handbook, has not been
performed.

7. Future oriented financial information referred to in this Third Report was prepared based
on Management’s estimates and assumptions. Readers are cautioned that since
projections are based upon assumptions about future events and conditions that are not
ascertainable, the actual results will vary from the projections, even if the assumptions
materialize, and the variations could be significant.

8. Unless otherwise indicated, the Monitor’s understanding of factual matters
expressed in this Report concerning the Applicants and their business is based on the
Information, and not independent factual determinations made by the Monitor.

9. Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian dollars.

10. Terms not defined herein are as defined in the previous reports or the SISP.



BACKGROUND

11. Green Growth Brands Inc. (“GGB”), one of the Applicants, is the parent corporation of a
cannabis enterprise that is licensed to cultivate, process and sell cannabis in various
jurisdictions within the United States (the “GGB Group”). A copy of the Applicants’
corporate organization chart is attached as Exhibit B to the Whitaker Comeback Affidavit
dated May 26, 2020. GGB is continued under the Business Corporations Act (Ontario)
and is a public company whose common shares are listed for trading on the Canadian
Securities Exchange (“CSE”) and on the OTCQB venture market and maintains a
registered head office address of 199 Bay Street, Suite 5300 Toronto, Ontario M5L 1B9.

12. GGB Canada Inc. (“GGB Canada”) is a direct, wholly-owned subsidiary of GGB and is
incorporated under the Business Corporations Act (Ontario). GGB Canada has no assets
other than its ownership interest in GGB’s U.S. subsidiaries.

13. Green Growth Brands Realty Ltd. (“GGB Realty”) is a direct, wholly-owned subsidiary
of GGB and is incorporated under the Business Corporations Act (Ontario). GGB Realty
was previously incorporated when the GGB Group intended to expand its cannabis
operations into Canada. This was ultimately not pursued. GGB Realty has no assets or
employees.

14. Xanthic Biopharma Limited (“Xanthic”) is a direct, wholly-owned subsidiary of GGB
and is incorporated under the Business Corporations Act (Ontario). Xanthic previously
held certain cannabis related patents which have since lapsed. Xanthic has no assets or
employees.

15. The GGB Group was created through a series of strategic partnerships and transactions
between subsidiaries of GGB and various U.S. companies which held licenses for the
production, cultivation, processing and retail of cannabis products through dispensaries in
the states of Nevada, Massachusetts and Florida.

16. Until recently, the GGB Group operated two distinct lines of business: (a) cannabis
cultivation, processing and production of products containing more than 0.3%
tetrahydrocannabinol (“THC”), and the distribution of the THC products as a multi-state
operator through wholesale and retail channels in medical and adult-use dispensaries in
Florida, Massachusetts and Nevada (the “MSO Business”), and (b) cannabidiol
(“CBD”)-infused consumer product production, wholesale and retail operations online
and through mall-based kiosk shops (the “CBD Business”) (collectively, the “Licensed
Activities”). None of the Applicants directly conduct any Licensed Activities.

17. The MSO Business continues to operate through five indirect, wholly-owned subsidiaries
of GGB (the “MSO Subsidiaries”). The CBD Business was operated through six
indirect, wholly-owned subsidiaries of GGB (the “CBD Subsidiaries”) until March 19,
2020, when the CBD Business was indefinitely suspended due to, among other things, the
onset of the COVID-19 pandemic. On April 3, 2020, the Ohio Court appointed a receiver
over Green Growth Brands LLC and the other CBD Subsidiaries to distribute the assets
of the CBD Subsidiaries and wind down their operations.  On July 16, 2020 the receiver



closed a transaction with the BRN Group to sell certain assets related to the CBD
Business.  The Applicants do not expect to receive any proceeds from this transaction.

18. On June 2, 2020, the Court issued an Order (the “SISP Order”) which among other
things approved the Applicant’s motion to run a SISP and subject to the completion of the
SISP to seek more favourable offers, if any, for certain of the Applicants assets and
granted approval of the Stalking Horse APA.

UPDATE ON THE APPLICANTS’ OPERATIONS

19. Since the date of the Second Report, the Applicants continue to maintain day to day
operations with strong sales volume in Nevada despite the COVID-19 pandemic.

20. The Applicants have recalled several employees which had been previously furloughed as
a result of the COVID-19 pandemic, which increased the total employee count. The
Applicants have also had a normal level of attrition amongst employees.  On June 12,
2020, GGB announced that its Chief Financial Officer, Brian Logan would be stepping
down effective July 15, 2020. The Applicants’ senior accounting employees assumed Mr.
Logan’s duties following his departure.

21. In an effort to reduce overall spending and remain as cost effective as possible the
Applicants determined that it would not prepare and file their interim financial statements
or management’s discussion and analysis report for the period ending March 31, 2020.
As a result, on July 30, 2020 the Investment Industry Regulatory Organization of Canada
(IIROC) issued a cease trading order in respect of GGB’s shares.

22. The Applicants have made draw requests and received funding pursuant to the DIP
Agreement entered between GGB and the DIP Lender and approved by the Court in the
Amended and Restated Initial Order.  Further information with respect to the Applicants’
actual cash flow results are set out below.

Florida

23. With respect to the Florida operations (“GGB Florida”), as set out in the Monitor’s Pre-
Filing Report, all of the assets in Florida held by GGB’s Florida subsidiaries – GGB
Florida LLC, GGB Land Florida LLC and Spring Oaks Greenhouses, Inc. (collectively.
the “GGB Florida Subsidiaries”) are subject to a first ranking secured charge in favour
of Green Ops Group LLC pursuant to the Spring Oaks Notes (as defined below) held by
Green Ops Group LLC (“Green Ops”). Also as set out in the Pre-Filing Report, GGB
received notice of default under the Spring Oaks Notes.  However, GGB Green Holdings
LLC entered into a forbearance agreement with Green Ops to provide it with time to
conclude a potential transaction. Pursuant to the forbearance agreement, GGB Green
Holdings LLC agreed that if it had not entered into a definitive agreement on or prior to
June 12, 2020 to sell the Florida Subsidiaries for an amount sufficient to repay any
amounts owed to Green Ops and secured against the assets of GGB Florida, it would
voluntarily surrender the collateral to Green Ops.



24. The Applicants were unable to conclude a definitive agreement on or prior to June 12,
2020.  On June 26, 2020, Green Ops delivered a Notice of Acceleration and Reservation
of Rights (the “Notice of Acceleration”) to GGB and the GGB Florida Subsidiaries
confirming the expiration of the forbearance period, noting that all obligations secured by
the Spring Oaks Notes had been accelerated and were immediately due and payable, and
confirming that Green Ops intended to enforce its rights under the voluntary surrender of
collateral, including (a) the shares of the GGB Florida Subsidiaries, (b) the property and
assets of GGB Florida, and (c) any cannabis licenses held by the GGB Florida
Subsidiaries.

25. To date, Green Ops has not yet enforced on the collateral, however the Monitor
understands that Green Ops has commenced the process to seek approval of the necessary
license transfers from the State of Florida. Green Ops has advised that it expects this
process to take 4-6 weeks at which time the license transfers will be effective and Green
Ops will complete its enforcement. In the interim, GGB has had limited funding available
to continue day to day operations.  Green Ops advanced US$500,000 in the week ended
May 30, 2020 and a further US$275,000 in the week ended August 8, 2020 to cover
payroll and other critical disbursements.

26. As a result of the above, it is expected that GGB Florida will be excluded from the
Transaction contemplated by the Amended Stalking Horse APA.

Moxie Litigation

27.  On April 21, 2020, MXY Holdings LLC (“Moxie”) commenced a proceeding (the
“Moxie Litigation”)  against GGB in Delaware, seeking damages for the breach of an
agreement, pursuant to which a new Ontario limited partnership, of which GGB was to be
the general partner, would acquire the operating companies of GGB and the issued and
outstanding units of Moxie in an all-equity interest transaction (the “Moxie Business
Combination”). The Moxie Litigation seeks damages of US$9 million in respect of the
US$5 million Moxie Note issued by GGB Beauty LLC (a CBD Subsidiary) and
guaranteed by GGB in connection with the Moxie Business Combination, and the
US$3,962,400, Moxie Termination Note, an unsecured promissory note issued by GGB.

28. The Moxie Litigation also seeks the transfer of US$10 million of GGB’s shares, due to
the alleged breach of the Moxie Agreement. On May 20, 2020, Moxie filed a motion for
default judgment in the Moxie Litigation.  The Monitor understands that on July 2, 2020,
the Delaware Court entered a scheduling order which among other things, set a deadline
for GGB to submit its response to the motion for default judgement on or before August
10, 2020 and setting a hearing on the matter for September 1, 2020.

29. Given its current circumstances and the CCAA stay of proceedings, GGB determined not
to invest financial resources to file a defence to the motion of default judgement in the
Moxie Litigation. The Monitor understands that Moxie has since withdrawn its action on
a without prejudice basis.



Nevada License Litigation

30. As more fully described in the Whitaker affidavit dated August 10, 2020, the GGB
Group, through its subsidiary Nevada Organic Remedies LLC (“NOR”), holds various
cannabis licenses in the State of Nevada, namely medical and adult-use cannabis
cultivation and production licenses, medical and adult-use cannabis dispensary licenses
and a cannabis distribution license.

31. NOR, is currently intervening in several cases pending in the Eighth Judicial District,
Clark County, Nevada. These claims (the “License Litigation”), brought by certain
cannabis companies who were not granted provisional licenses by the State of Nevada,
challenge the method by which the Department of Taxation in Nevada (the “DOT”)
reviewed and awarded applications for provisional retail cannabis dispensary licenses (the
“Provisional Licenses”).

32. The plaintiffs in the License Litigation seek relief for, among other things, alleged
violations of state and federal due process rights and violations of equal protection rights,
and request that a writ of mandamus be issued compelling the DOT to conduct a new
review of the plaintiffs’ recreational dispensary applications on their merits and/or
approve them.

33. NOR received seven Provisional Licenses in December 2018 but was prevented from
receiving final approval for these licenses pursuant to an August 2019 preliminary
injunction issued in the License Litigation (the “Preliminary Injunction”).

34. NOR filed an appeal with the Supreme Court of Nevada challenging the Preliminary
Injunction, which was ordered for expedited review by that court. The Monitor
understands that the trial in the underlying License Litigation commenced in June 2020
and remains ongoing.

35. The Monitor understands that as a result of the License Litigation, the DOT has not been
processing any license transfers or change of ownership request in Nevada for some time.

36. On July 29, 2020, NOR reached a partial settlement (the “Settlement”) in the License
Litigation. Under the terms of the Settlement, NOR and the other successful applicants
have agreed to assign certain Provisional Licenses to the unsuccessful parties in exchange
for removing the successful applicants, including NOR, from the Preliminary Injunction,
and in exchange for the expedited inspection and approval by the DOT of the operation of
new dispensary locations as well as the expedited approval for any transfers of ownership
as appropriate.

37. On July 1, 2020, regulatory oversight of the cannabis industry in Nevada was transferred
from the DOT to the Cannabis Compliance Board (the “CCB”). The Monitor understands
from the Applicants’ counsel that the Settlement was approved by the CCB on August 7,
2020.



38. The Monitor understands that Settlement will permit the expedited opening of NOR’s
planned new Reno dispensary, allow NOR to pursue the future opening of additional
dispensaries in Nevada in locations where NOR currently holds Provisional Licenses as
well as permit the transfer of licenses pursuant to the Amended Stalking Horse APA.

SALE AND INVESTMENT SOLICITATION PROCESS

39. As described above, on June 2, 2020, the Court issued the SISP Order authorizing the
Applicants with the assistance of the Monitor, to execute the SISP to market the
Applicants’ business and assets for either sale or recapitalization.   In addition, the SISP
Order approved the Stalking Horse APA which provided that the Stalking Horse Bidder
through, among other things, a credit bid, will purchase the following:

a. 100% of the shares of GGB Canada Inc.;

b. 100% of the shares of Xanthic Biopharma Limited;

c. all intercompany indebtedness owed by GGB’s subsidiaries other than the Excluded
Subsidiaries as defined below (collectively, the “Purchased Shares and Debt”); and

d. certain books and records, including among other things intellectual property,
trademarks, business names, patents, trade secrets and confidential information
(collectively, the “Incidental Acquired Assets” as defined in the Stalking Horse
Agreement) (together the Purchased Shares and Debt and the Incidental Acquired
Asset (the “Purchased Assets”).

40. The Purchased Assets exclude the Excluded Subsidiaries, which are comprised of:

a. one subsidiary that is directly owned by GGB (Green Growth Brands Realty Ltd.);

b. six subsidiaries of GGB Canada Inc. (Green Growth Brands LLC, together with its
subsidiaries (collectively, these subsidiaries operated the CBD Business and are
currently in receivership proceedings in the United States); and

c. the Florida Subsidiaries – given Green Ops intention to enforce on its collateral under
the Spring Oaks Notes, it is expected that the Florida Subsidiaries will be excluded.

41. In connection with the SISP, the Monitor with the assistance of the Applicants, developed
a list of potential bidders with potential interest in all or parts of Applicants’ assets and
business operations and updated the confidential information memorandum (“CIM”).

42. Pursuant to the terms of the SISP Order, the Monitor arranged for notice of the SISP (the
“Notice”) to be published in The Globe and Mail (National Edition) a copy of which is
attached hereto as Appendix “A” and the Applicant issued a press release with Canada
Newswire and major financial centres in the United States containing similar information
as the Notice, a copy of which is attached as Appendix “B”.



43. During Phase I of the SISP, the Monitor solicited non-binding letters of interest from
prospective strategic or financial parties to acquire the Purchased Assets or to invest in
the Applicants (“Non-Binding LOIs”).

44. Potential Bidders (as defined in the SISP) were required to execute a non-disclosure
agreement (“NDA”) and provide such form of financial disclosure or support that would
allow the Applicants and the Monitor to make a reasonable determination as to the
Potential Bidder’s financial and other capabilities to consummate their offers.  Potential
Bidders that submitted the required documents and demonstrated to the satisfaction of the
Monitor and the Applicants, their capability to consummate an offer were deemed a
“Qualified Bidder”.

45. The Monitor sent each Qualified Bidder a CIM, which contains additional information
regarding the Applicants considered relevant to the potential Transaction.

46. The following summarizes the activity between the Monitor and Applicants and potential
interested parties prior to the July 6, 2020 SISP Phase I bid deadline:

a. 258 potential interested parties were identified;

b. 256 potential interested parties were contacted by the Monitor;

c. 191 potential interested parties were sent Teasers and a draft NDA (the other parties
contacted declined to participate or did not respond);

d. 16 potential interested parties returned markups of the draft NDA;

e. 13 potential interested parties executed an NDA; and

f. one potential interested party submitted a Non-Binding LOI.

47. Pursuant to the SISP Order and following the Phase I Bid Deadline, the Monitor in
consultation with the Applicants, assessed the Qualified Non-Binding LOI to determine
whether there was a reasonable prospect of obtaining a “Superior Offer”.  In order to
qualify as a Superior Offer, an offer must be credible, financially viable, on terms no
more burdensome than the terms contained in the Stalking Horse Agreement and provide
for minimum cash consideration equal to the aggregate of: i) the value pursuant to the
Stalking Horse Agreement; plus ii) the Break Fee; plus iii) the Expense Reimbursement;
plus iv) an incremental overbid increment of US$250,000.

48. Based on the illustrative calculation as set out in the First Report, the Monitor estimated
the threshold for a Superior Offer to be approximately US$105.8 million for a transaction
excluding the Florida Subsidiaries.

49. After discussions with all the interested parties and review of the Non-binding LOI
received prior to the Phase I bid deadline, the Monitor, in consultation with the
Applicants, determined that there is no reasonable prospect of a Qualified Non-Binding
LOI and as a result, advised the DIP Lender of such determination.



50. The Monitor notified the Qualified Bidder that submitted a Qualified Non-Binding LOI
that the SISP was terminated.

SALE TRANSACTION

51. The Applicants have brought a motion seeking authorization of the Court to approve the
Transaction contemplated by the Amended Stalking Horse APA.

Overview of Amended Stalking Horse APA

52. As described above, the Amended Stalking Horse APA contemplates that the Stalking
Horse Bidder through, among other things, a credit bid, will purchase the Purchased
Assets.

53. The purchase price for the Purchased Assets will be the total of the (i) Credit Bid
Amount, (ii) the Administration Amounts and (iii) the dollar amount of the Assumed
Liabilities (all as defined in the Amended Stalking Horse APA).

54. The Credit Bid Amount, which amount will be exchanged by the Stalking Horse Bidder
for the Purchased Assets, consists of the aggregate of the secured debt owing by GGB as
of the date of closing of the transaction set out in the Amended Stalking Horse APA as
follows:

a. Funds advanced pursuant to the DIP Agreement which currently has a maximum
borrowing limit of US$7,200,000 which is to be increased to US$7,800,000 pursuant
to an amended DIP Agreement plus certain fees and expenses of the DIP Lender
reimbursable by the Applicants to the DIP Lender pursuant to the DIP Agreement;

b. Secured convertible debentures issued on May 17, 2019 in the aggregate principal
amount of US$45,500,000 bearing interest at a rate of 15.00% per annum (the “May
Debentures”);

c. Secured convertible debentures issued pursuant to equity commitment letters entered
into on August 14, 2019 with each of All Js and Chiron Ventures Inc. (“Chiron” and
together with All Js, the “Backstop Providers”) to subscribe for 8.00% secured
convertible debentures (the “Backstop Debentures”). Currently, GGB has issued an
aggregate principal amount of US$23,717,000 of Backstop Debentures, allocated
amongst the Backstop Providers;

d. A promissory note issued on May 4, 2020 to All Js (the “First All Js Secured Note”)
in the principal amount of US$400,000, bearing interest at a rate of 5.00% per annum,
due and payable on demand; and



e. A promissory note issued on May 12, 2020 to All Js (the “Second All Js Secured
Note” and, together with the First All Js Secured Note, the “All Js Secured Notes”)
in the principal amount of US$400,000, bearing interest at a rate of 5.00% per annum,
due and payable on demand.

55. The Administration Amounts represents amounts accrued and owing and directly secured
by the Administration Charge which has a maximum $1 million pursuant to the Amended
and Restated Initial Order.

56. The Assumed Liabilities, consist of liabilities that the Stalking Horse Bidder will become
responsible for including:

a. A promissory note (as amended and restated) issued to GA Opportunities Corp.
(“GAOC”) in the principal amount of $39,000,000, bearing interest at a rate of 3.00%
per annum, originally due on November 15, 2019 the (“GAOC Note”).  This note has
since been acquired by Green Ops;

b. Any proven Priority Claim amount upon closing, to a maximum of US$50,000, that is
unpaid or cash collateralized on or before closing including under the directors and
officers charge granted by the Amended and Restated Initial Order.

57. The differences between the Amended Stalking Horse APA and the Stalking Horse APA
include:

a. the exclusion of the Florida subsidiaries as Purchased Assets and accordingly, the
exclusion of the Spring Oaks Notes as Assumed Liabilities;

b. an extension of the deadline for the Purchaser to file any registrations or other
documents required in connection with the transaction, from 5 days to 30 days after
the issuance of the Approval and Vesting Order;

c. the addition of a covenant requiring GGB to cooperate with the Purchaser in respect
of any actions required related to the transfer of the licenses; and

d. an extension of the outside date by which the Amended Stalking Horse APA can be
terminated, from 120 days after the issuance of the SISP Order to 120 days after the
issuance of the Approval and Vesting Order, subject to a further extension of an
additional 60 days if necessary to seek regulatory approval of the license transfer.



58. Based upon the above, the Monitor estimates the approximate aggregate Purchase Price
pursuant to the Amended Stalking Horse APA to be as follows:

Illustrative  Value of the Amended Stalking Horse APA
amounts in USD

Amount (note 1)
Credit Bid Amount

Amended DIP Agreement 7,800,000$
May Debentures 45,500,000
Backstop Debentures 23,717,000
All Js Secured Notes 800,000 77,817,000$

Administration Amounts
Administration Charge (note 2) 714,286

Assumed Liabilities (excluding Florida secured debt)
GAOC Note (note 3) 27,857,143
Priority Claims (note 4) 50,000 27,857,143

Illustrative Value of Amended Stalking Horse APA 106,388,429$

Note 1:  All amounts to be updated for accrued interest to the date of transaction closing plus any recoverable fees and
expenses.  Actual draws on DIP Agreement subject to timing of closing of the sale transaction.
Note 2:  Wind up Fees of US$25,000 plus actual amounts accrued and owing and secured by the Administration Charge
up to the maximum of Cdn $1million - amount converted to USD using an exchange rate of US$1:Cdn$1.4 for illustrative
purposes only - actual exchange rate to be confirmed.
Note 3:  Actual amount is Cdn$39,000,000 - amount converted to USD using an exchange rate of US$1:Cdn$1.4 for
illustrative purposes only - actual exchange rate to be confirmed.
Note 4: Actual amounts to a maximum of US$50,000.

Remaining Issues to be Resolved

59. As described above, the Settlement in the License Litigation has recently been approved.
The Monitor understands that this should expedite the process of license transfers.
However, until such time as regulatory approval for the license transfers is complete, the
conditions to closing of the Transaction cannot be met.  In addition, given the intended
enforcement by Green Ops in respect of the GGB Florida operations, certain corporate
structuring needs to be completed to effect the exclusion of the Florida subsidiaries.

60. As a result, the Applicants expect that additional time will be required before it can close
the Transaction and accordingly are seeking an extension of the stay of proceedings and
amendment to the DIP Lender’s Charge to allow it to continue operations until the
Transaction is closed.  Given the uncertainty with respect to the length of time required to
resolve these issues, the Applicants are requesting a stay extension to December 18, 2020.



ACTUAL RECEIPTS AND DISBURSEMENTS

61. Attached as Appendix “C” to this Third Report is a summary of the Applicants’ actual
receipts and disbursements during the Reporting Period.  Appendix “D” to this Third
Report contains a variance analysis with respect to some of the larger variances from the
forecast included in the First Report.

62. The Applicants had net disbursements of approximately US$1.3 million during the
Reporting Period.  The Applicants had minimal cash at the beginning of the Reporting
Period and closing cash of approximately US$0.5 million.  The Applicants made DIP
draws during the Reporting Period of US$5.9 million of which approximately US$4.0
million awas transferred to GGB’s US subsidiaries to fund operating costs.

63. GGB’s US subsidiaries had total receipts during the Reporting Period of approximately
US$8.4 million including US$0.5 million received from Green Ops as funding for GGB
Florida.  GGB’s US subsidiaries had total disbursements of approximately US$12.2
million including US$0.6 million in respect of GGB Florida, resulting in net cash
outflows of approximately US$3.8 million.  GGB’s US subsidiaries had cash at the
beginning of the Reporting Period of US$2.1 million and closing cash of approximately
US$2.3 million.

64. Overall, better than forecast sales and the Applicants’ efforts to reduce costs resulted in
the Applicants’ drawing less than anticipated pursuant to the DIP Agreement.

REVISED CASH FLOW FORECAST

65. The Revised Forecast, attached as Appendix “E” to this Third Report, is presented on a
weekly basis during the Forecast Period and represents the estimates of Management of
the projected cash flow during the Forecast Period. The Revised Forecast has been
prepared by Management, using the probable and hypothetical assumptions set out in the
notes to the Revised Forecast (the “Probable and Hypothetical Assumptions” or the
“Assumptions”) and does not reflect the financial impact of the implementation of the
CCAA Plan.

66. The Monitor has reviewed the Revised Forecast to the standard required of a Court-
appointed Monitor pursuant to section 23(1)(b) of the CCAA, which requires a Monitor
to review the debtor’s cash flow statement as to its reasonableness and to file a report
with the Court on the Monitor’s findings.

67. Pursuant to this standard, the Monitor’s review of the Revised Forecast consisted of
inquiries, analytical procedures and discussions related to information supplied to it by
certain key members of Management and other employees of the Applicant.  Since the
Probable and Hypothetical Assumptions need not be supported, the Monitor’s procedures
with respect to them were limited to evaluating whether they were consistent with the
purpose of the Revised Forecast.  The Monitor also reviewed the support provided by



Management for the Probable and Hypothetical Assumptions and the preparation and
presentation of the Revised Forecast.

68. Based on the Monitor’s review, nothing has come to the Monitor’s attention that causes
the Monitor to believe, in any material respect, that:

a. The Probable and Hypothetical Assumptions are not consistent with the purpose of
the Revised Forecast;

b. As at the date of this Third Report, the Probable and Hypothetical Assumptions are
not suitably supported and consistent with the plans of the Applicant or do not
provide a reasonable basis for the Revised Forecast, given the Probable and
Hypothetical Assumptions; or

c. The Revised Forecast does not reflect the Probable and Hypothetical Assumptions.

69. The Revised Forecast estimates that during the Forecast Period, the Applicants will have
total disbursements of approximately US$1.9 million and make DIP draws totalling
US$1.7 million of which US$0.2 million is expected to be transferred to GGB’s US
subsidiaries to fund operations.  This will bring the total DIP draws from the
commencement of the CCAA Proceedings to US$7.7 million.  The Applicant’s cash
position at the commencement of the Revised Forecast was approximately US$0.5
million, and the Revised Forecast projects an estimated cash position of US$0.2 million
as at December 19, 2020.

70. In addition, the Revised Forecast estimates that during the Reporting Period, GGB’s US
subsidiaries, excluding Florida, will have total receipts of approximately US$16.0 million
and total disbursements of US$17.0 million resulting in net total cash outflows of
approximately US$1.0 million.  The collective cash position of the US subsidiaries,
excluding Florida, at the commencement of the Revised Forecast was approximately
US$2.3 million and the Revised Forecast projects an estimated cash position of US$1.4
million as at December 19, 2020.

71. It is expected that funding of US$275,000 received from Green Ops in the week ended
August 8, 2020 will be used to pay GGB Florida time sensitive disbursements including
payroll.  Subsequently, it is expected that Green Ops will complete its enforcement
proceedings and the operations of GGB Florida will no longer be under the control of
GGB.

72. There are several assumptions used in the development of the Revised Forecast such as
the impact of the COVID-19 pandemic on retail and wholesale sales which are beyond
the control of GGB.  If actual experience with this or any other assumption is different
from those contained in the Revised Forecast, this could dramatically impact the forecast.
Cannabis growing facilities have high fixed cost structures, so changes in operating and
sales volumes, and changes in the selling prices or any of the variable cost inputs can
dramatically impact income and cash flow results.



AMENDMENT TO THE DIP AGREEMENT

73. The Applicants and the DIP Lender have agreed to an amendment to the DIP Agreement
(the “DIP Amendment”) to increase the maximum availability under the DIP facility to
US$7.8 million and extend the maturity date of the facility to December 31, 2020.
Accordingly, the Applicants are seeking an increase in the quantum of the DIP Lender’s
Charge to US$7,800,000, subject to the issuance of the Approval and Vesting Order.

74. Given the uncertainty with respect to the time required to effect closing of the
Transaction, the DIP Amendment will provide the Applicants with sufficient funding to
continue operations and fund the costs of the CCAA proceedings until closing.

CONCLUSION AND RECOMMENDATIONS

75. The Monitor identified and canvased a comprehensive list of potential purchasers and/or
investors who were afforded a reasonable opportunity to investigate and consider a
potential purchase of assets or a refinancing/restructuring transaction involving the
Applicants.

76. The Monitor is of the view that the SISP was conducted in a manner that: (i) was fair and
reasonable to all who participated in it; (ii)  included extensive marketing of GGB’s
business and assets; (iii) maintained appropriate confidentiality and a level playing field
for all potential and actual bidders; and (iv) constituted good faith efforts to seek the
highest and best offer for the business and assets.  However, as a result of several factors
including current challenges in the cannabis sector and difficulties associated with
completing a transaction given the COVID-19 pandemic, the SISP did not result in a
Superior Offer to that contemplated by the Amended Stalking Horse APA.  Accordingly,
the Monitor is of the view that the Amended Stalking Horse APA provides the highest
and best consideration available to the Applicants at the current time.

77. As discussed above, the Amended Stalking Horse APA is structured as a credit bid of the
Applicants’ secured debt and therefore, has the support of the vast majority of the
Applicants’ secured creditors.

78. While the Amended Stalking Horse APA will not result in any cash proceeds available to
the Applicants, it will extinguish the vast majority of the Applicants’ debt including all of
its secured debt.  As set out above, the SISP did not result in any superior offers for the
Purchased Assets.  In the Monitor’s view, any liquidation of the Applicants’ assets,
outside of a going concern sale, would likely result in no or minimal recovery to the
Applicants.  Accordingly, the Monitor is of the view that the transaction contemplated by
the Amended Stalking Horse APA is more beneficial to the Applicants’ secured creditors
and neutral to the Applicants’ unsecured creditors than any other alternative including a
bankruptcy.



79. For those reasons the Monitor recommends that the Court approve the termination of the
SISP and authorize the Applicants to complete the Transaction contemplated by the
Amended Stalking Horse APA, should the Court see fit to do so.

80. In considering the proposed extension of the Stay Period and the approval of the DIP
Amendment and corresponding increase to the DIP Lender’s Charge, the Monitor has
considered the following:

a. An extension of the Stay Period will provide the Applicants with the additional time
needed to effect the exclusion of the Florida Subsidiaries and obtain the necessary
regulatory approvals necessary to complete the Transactions contemplated by the
Amended Stalking Horse APA;

b. The DIP Lender has agreed to provide the funding required by the Applicants to
continue operations during the extended Stay Period, subject to an increase in the
quantum of the DIP Lender’s Charge;

c. The Revised Forecast indicates that with the amended maximum borrowing amount
pursuant to the DIP Amendment, GGB is forecast to have sufficient liquidity during
the requested Stay Period if the requested relief is granted by the Court;

81. It is the Monitor’s view that GGB continues to act in good faith and with due diligence.

82. For the reasons set out above, the Monitor also recommends that the Stay Period be
extended to December 18, 2020 and the DIP Lender’s Charge be increased to
US$7,800,000.

All of which is respectfully submitted this 10 day of August, 2020.

ERNST & YOUNG INC., in its capacity
as Monitor of the Applicants, and not in
its corporate or personal capacity.
per:

Sharon Hamilton, CPA, CA, CIRP, LIT
Senior Vice President
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IN THE MATTER OF THE CCAA OF GREEN GROWTH BRANDS INC., GGB CANADA
INC., GREEN GROWTH BRANDS REALTY LTD. AND XANTHIC BIOPHARMA
LIMITED (each an “Applicant” and collectively, the “Applicants”).

Notes to the Unaudited Revised Forecast of the Applicants

Disclaimer

In preparing this cash flow forecast (the “Revised 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 the Companies’ Creditors Arrangement Act (“CCAA”)
proceedings. Since the Revised Forecast is based on assumptions about future events and
conditions that are not ascertainable, the actual results achieved during the Forecast Period will
vary from the Revised 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 Revised Forecast includes receipts and disbursements of the Applicants and of its US
subsidiaries during the 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 Revised
Forecast based primarily on estimated disbursements related to the CCAA proceedings and the
ongoing operations.

The cash flow is presented in United States dollars. Receipts and disbursements denominated in
Canadian dollars have been converted into United States dollars using an exchange rate of CAD
1.3765 = USD 1.00.

Business Unit: Green Growth Brands Inc. – Located in Toronto, Ontario
Category Description

1 Payroll Expenses &
Group Benefits

This includes net payroll and benefits for one employee. Payroll is
paid on the 15th and last day of each month.

2 Source Deductions Represents employee and employer payroll source deductions to
be remitted to the CRA.

3 Selling, General &
Administrative

This includes a provision for software subscription fees, Canadian
Securities Exchange fees, reimbursable employee expenses,
professional fees for taxation service providers and other
administrative related expenses.



Category Description
4 FX Conversion Costs This includes fees charged to the Applicant in order to convert

DIP funds from American to Canadian currency.
5 Restructuring Costs Fees owing to or estimated to be incurred by the Applicant’s legal

counsel, the Monitor and the Monitor's legal counsel in connection
with the CCAA filing.

6 DIP Interest
Payments &
Commitment Fee

As per the DIP Agreement, interest is compounded monthly,
payable in arrears on the first of the month at a rate of 5% per
annum.

7 Unrealized FX (Gain)
/ Loss

Funds held in Canadian dollars but reported on the cash flow in
American dollars are subject to unrealized gains or losses
depending on the changes in value between the two currencies.

Business Unit: U.S. Home Office – GGB Holdings (Columbus, Ohio)
Category Description

1 Payroll Expenses &
Group Benefits

This includes gross payroll and benefits for nine employees.
Employees are paid on the 15th and last day of the month for the
period in arrears.

2 Selling, General &
Administrative

This includes non-CCAA related legal fees, software
subscription fees, network fees, postage fees, office supplies,
cleaning expenses, and office equipment lease expenses.

3 Selling, General &
Administrative (AP
Catch-Up)

Management has conducted a detailed review of outstanding
amounts owing and determined which vendors are necessary to
continuing operations. Amounts forecasted reflect payments to
these vendors.

4 Rent, Utilities,
Insurance, & Property
Taxes

This includes property insurance, and directors and officer’s
insurance. Rent for the Home Office is paid out of Nevada.

5 Duties & Taxes Amounts reflected include $1.3 million in federal tax
installments owing for fiscal 2021.

6 Restructuring Represents fees owing to U.S. legal counsel, Akerman LLP.

Business Unit: Nevada
Category Description

1 Net Dispensary
Sales

This includes cash and debit card receipts from retail sales.

2 Tax Withholding Sales tax is collected when a sale is made and subsequently remitted
to the government. Sales tax is calculated as a flat percentage (18%)
of sales during the forecast period.

3 Wholesale
Receipts

These receipts relate to the sale of bulk product, typically to another
business. Sales are fairly “lumpy” week-to-week given the smaller
number of customers and larger dollar value of transactions.  The
forecast amount represents the average expected weekly receipts.



Category Description
4 Merchandise

Vendor Payments
This includes expenses related to the purchase of current product
and inventory for the period.

5 Production Costs
(excl. Payroll)

Costs included relate to cultivation, such as fertilizer and other
consumables, utilities necessary to grow the plants, and rent of the
cultivation facility.

6 Payroll Expenses
& Group Benefits

This includes gross payroll (including the employee and employer
portion of source deductions) and benefits for approximately one-
hundred employees. Employees are paid bi-weekly. These costs also
include employees required for the cultivation of plants.

7 Selling, General &
Administrative

This includes software subscription fees, network fees, postage fees,
office supplies, insurance, utilities for the Home Office, cleaning
expenses, office equipment lease expenses, and a provision for legal
fees.

8 Rent & Property
Taxes

This includes rent for the home office as well as dispensaries.

9 Duties & Taxes Represents the remittance of sales and use tax in Nevada related to
wholesale and dispensary sales as well as municipal taxes.

10 Capital
Expenditure

Includes expenses related to the ERP transition to Microsoft 365, as
well as a new fill machine.

Business Unit: Massachusetts
Category Description

1 Payroll Expenses &
Group Benefits

This includes gross payroll (including the employee and employer
portion of source deductions) and benefits for three employees.
Employees are paid bi-weekly for the period in arrears.

2 Selling, General &
Administrative

These disbursements include a provision for monthly legal
expenses as well as fees to local municipalities.

3 Rent & Utilities This includes rent and utilities for one dispensary.

Business Unit: Florida
Category Description

1 Investor
Agreements

This represents financing committed by WMB Resources LLC.

2 Production Costs Costs included relate to cultivation, such as fertilizer and other
consumables, utilities necessary to grow the plants, and rent of the
facility.

3 Payroll Expenses &
Group Benefits

This includes gross payroll (including the employee and employer
portion of source deductions) and benefits for four employees
including employees involved in the cultivation of plants.
Employees are paid bi-weekly.



Category Description
4 Selling, General &

Administrative
This includes software subscription fees, network fees, postage
fees, office supplies, non-CCAA legal fees, and fees related to the
fabrication of fixtures.

5 Rent, Utilities,
Insurance &
Property Taxes

This includes flood insurance as well as rent and utilities for the
home office as well as 5 dispensaries. Weeks 12 and 13 include
past due rent for June and July.


