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IN THE SUPREME COURT OF BRITISH COLUMBIA

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 AND ARRANGEMENT OF
URTHECAST CORP., URTHECAST INTERNATIONAL CORP., URTHECAST USA INC,
1185729 B.C. LTD. AND THOSE OTHER PETITIONERS SET OUT ON THE ATTACHED

SCHEDULE "A"

PETITIONERS
AFFIDAVIT

I, Sai Chu, of Suite 33, 1055 Canada Place, in the City of Vancouver, in the Province of British
Columbia, AFFIRM THAT:

1. I 'am the Chief Financial Officer of Urthecast Corp. ("UrtheCast") and as such I have
personal knowledge of the facts and matters to which I depose in this affidavit, except where stated

to be based on information and belief, and where so stated, I verily believe them to be true.

2. I make this affidavit in support of an application by the Petitioners pursuant to the
Companies” Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended (the "CCAA"), for

certain relief including, among other things, the following:

(a) extending the stay of proceedings established by the Initial Order pronounced in

these proceedings;

(b) approving an interim financing facility up to the maximum amount of USD

$1,000,000;



(©)

(d)

(©

-

approving a sales and solicitation process ("SISP") with respect to the sale of the
ISS Cameras (as defined in my first Affidavit, sworn September 3, 2020 (my
"Affidavit #1")), in a form as approved by the Monitor;

authorizing the decision by the Petitioners to incur no further expenses in relation
to any filings and disclosures that may be required by any federal, provincial or

other law respecting securities or capital markets in Canada or the United states;

authorizing UrtheCast to loan to each of the Geosys Petitioners (as defined below)
such amounts from time to time as the Geosys Petitioners, with the approval of the
Monitor, consider necessary to fund their ongoing expenditures, and in relation
thereto, approving a charge in favour of UrtheCast over the property of the Geosys

Petitioners.

3. I make this Affidavit (my "Affidavit #2") supplementary to my Affidavit #1. Capitalized

terms used in my Affidavit #2 that are not otherwise defined herein shall bear the meanings given

in my Affidavit #1.

Update since the filing of the Initial Order

4. On September 4, 2020, this Honourable Court granted the Initial Order. Since then, the

Petitioners have been working diligently with the Monitor to advance their restructuring efforts.

This has included, among other things:

(a)

(b)
©

(d)

preparing a revised cash-flow statement for the duration of the anticipated extension

of the stay of proceedings;
continuing negotiations with the DIP Lender, as defined below;

exploring the need for recognition proceedings in foreign jurisdictions in which the

Petitioners operate; and

communicating with stakeholders.



Interim financing
5. The Petitioners are seeking approval of a debtor-in-possession financing facility.
6. The Cash-Flow Statement for the duration of the extension of the stay of proceedings, a

copy of which is, or will be, appended to the First Report of the Monitor, contemplates that the
Petitioners will require interim financing in order to facilitate an efficient and orderly restructuring.
The Petitioners have been working with the Monitor to finalize terms for a debtor-in-possession
financing in the principal amount of $1,000,000 USD (the "DIP Facility"), to be secured by a first
priority over the assets of the Petitioners, subject only to the Administration Charge (the "DIP

Facility Charge").

7. The DIP Facility and the DIP Facility Charge are necessary to facilitate the restructuring
activities of the Petitioners in these CCAA proceedings, as access to the funds proposed to be
advanced under the contemplated DIP Facility would enhance the prospect of a viable compromise

or arrangement being made in respect of the Petitioners.

8. The Petitioners have been able to secure USD $1,000,000 in interim financing, subject to
court approval, further to the August 2020 Term Loan entered into on August 27, 2020 with
1262743 B.C. Ltd. (the "DIP Lender").

9. As set out in my First Affidavit, in consideration for the August 2020 Term Loan,
UrtheCast entered into the Letter Agreement, whereby UrtheCast agreed, among other things, that:

(a) it would use commercially reasonable efforts to obtain a court order for interim
financing (the "DIP Financing"), secured by a first priority charge over the assets
of UrtheCast and its relevant subsidiaries and affiliates, which DIP Financing
would be used by UrtheCast to refinance and repay the August 2020 Term Loan;

and

(b)  acknowledged that the 1262743 B.C. Ltd. proposes to submit a "stalking-horse" bid
of $10,000 USD per camera for each of the Petitioners' ISS Cameras as part of the
CCAA process and, further, UrtheCast agreed to cooperate with 1262743 B.C. Ltd.

Lender in respect of such bid.
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10.  Key terms of the agreement with the DIP Lender for the DIP Facility include:

(a)  the DIP Lender will advance to the Petitioners the principal amount of USD
$1,000,000 (the "DIP Proceeds");

(b) the DIP Proceeds will be used by the Petitioners to repay the amount of $500,100
USD loaned by the DIP Lender to the Petitioners pursuant to the August 2020 Term
Loan, and further, for the purposes set out in the Cash-Flow Statement, and such
further Cash-Flow Statements as prepared by the Petitioners with the assistance of

the Monitor;

(©) interest accrues accrue daily on the outstanding amount of the DIP Facility at a rate

of 18% per annum,

11.  Given that a number of the Petitioners' secured creditors entered into a subordination and
standstill agreement With the DIP Lender to facilitate the August 2020 Term Loan, as described in
my Affidavit #1, the Petitioners do not anticipate that there will be any opposition to the requested
DIP Facility in favour of the DIP Lender or the DIP Facility Charge, which were contemplated in
relation to the August 2020 Term Loan and Letter Agreement. -

12, Furthermore, to obtain additional interim financing that is anticipated to be required for the
Petitioners to complete their restructuring, UrtheCast is in discussions with another arm's-length
third party (the "Third Party") concerning the Third Party's interesf in participating in the
provision of debtor-in-financing funding to the Petitioners, which participation would be
conditional upon the Court's acceptance of the Third Party's stalking horse bid for the UrtheDaily
Constellation projection and approval of a defined process for a SISP. The Third Party has signed
a non-disclosure agreement, commenced its due diligence investigation and is engaged in
discussions with UrtheCast's management, as well as certain senior secured creditors of the
UrtheCast Group who are lenders to certain UrtheCast subsidiaries, concerning potential
transaction terms. Although those discussions are progressing, there can be no assurance that they

will result in a transaction.



Intercompany Advances

13.  Asadvised in my Affidavit #1, UrtheCast has previously advanced funds to certain of its
subsidiaries to fund operations in the ordinary course. It is anticipated that intercompany advances
will continue to be required as part of this process to permit a successful restructuring and that an
intercompany charge is necessary to protect the entity a_dvancing the proceeds and their respective
stakeholders. This is specifically the case as between UrtheCast and Geosys Holdings, ULC.,
Geosys-Int'l, Inc, Geosys SAS., Geosys Australia PTY, Geosys do Brasil Sistemas de Informacao
Agricolas Ltda., and Geosys Europe SARL (collectively, the "Geosys Petitioners™).

14..  The operations and expenses of the Geosys Petitioners, prior to the commencement of these
CCAA proceedings, have been funded in the ordinary course through intercompany advances from
UrtheCast. As such, the Petitioners are seeking this Court's approval to continue this arrangement
such that UrtheCast can continue to make advances to the Geosys Petitioners to fund their ongoing

expenditures and other amounts permitted by the Initial Order.
SisP

15.  The DIP Lender has expressed an interest in the ISS Cameras and as part of the Letter
Agreement, UrtheCast has agreed to cooperate with the DIP Lender providing a stalking horse bid.

16.  Asa result of commercial and operational issues relating to the ISS Cameras, UrtheCast
has not been able to access the ISS Camera since November 2016 as a result of the termination of
its arrangement with its International Space Station partner on December 31, 2016. At
December 31, 2017, UrtheCast wrote down the recoverable amount of the assets to nil due to the

uncertainty over the ability to monetize the ISS Cameras.

17. As a result of the need to negotiate a new agreement to access the ISS Cameras, it is not

anticipated that there will be much interest in the ISS Cameras beyond what has been offered by
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the DIP Lender, however the Petitioners intend to conduct a SISP, the format of which will be

approved by the Monitor, to determine if there are any other offers.

18. It is the Petitioners intention to work with the Monitor in developing a SISP that is
proportionate in terms of the potential value of the assets and to seek court approval of any bid

selected through the SISP.

Relief from certain filing requirements

19.  UrtheCast is a public company with its common shares listed on the Toronto Stock
Exchange (the "TSX"). Following the issuance of the Initial Order, the TSX issued a notice stating
that the trading of the company's shares on the TSX has been suspended immediately and that the
TSX has initiated an expedited delisting review process as a result of the Petitioners commencing
these CCAA proceedings. A printed copy of the TSX notice, which is publicly available, is
attached and marked as Exhibit "A" to my Affidavit.

20.  Accordingly, the Petitioners have determined that directing further time and resources to
securities reporting is not appropriate in the circumstances, and given the suspension of trading of
the company's shares on the TSX, the Petitioners seek approval of an order authorizing the
Petitioners' decision to incur no further expenses in relation to any filings, disclosures, core or non-
core documents, restatements, amendments to existing filings, press release or any other actions
(collectively, the "Securities Filings") that may be required by any federal, provincial or other law
respecting securities or capital markets in Canada or the United States, the TSX Company Manual

and other rules and policies of the TSX.

21.  Tam advised by my legal counsel that similar relief was granted in the Canntrust Holdings
Inc. CCAA proceedings. Attached hereto and marked as Exhibit "B" to my Affidavit is a true
copy of the Initial Order granted in the Canntrust Holdings Inc. CCAA proceedings

CONCLUSION

22.  The Petitioners are currently unable to meet their obligations as they come due, including

amounts owing to their secured and unsecured creditors.
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23.  The Petitioners are seeking an extension of the stay of proceedings under the CCAA in
order to maintain the status quo and other relief sought to provide the Petitioners with much needed

breathing room to explore restructuring opportunities with the assistance of the Monitor.

AFFIRMED BEFORE ME at Vancouver,
British Columbia, on September 11, 2020.

LN

A Commissioner for taking affidavits for
British Columbia
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BENJAMIN REEDIJK.
Barrister & Solicitor
BENNETT JONES LLP
2500 PARK PLACE - 666 BURRARD ST
VANCOUVER, B.C. V6C 2X8
TEL: 604.831.51668 FAX: 604.891.5100
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"Schedule "A"
List of Petitioners

1185729 B.C. 1td.

1185781 B.C. Ltd.

Deimos Imaging S.L.U.

DOT Imaging S.L..U.

Geosys Australia PTY

Geosys do Brasil Sistemas de Informacao Agricolas Itda.
Geosys Europe Sarl

Geosys Holding, ULC (was Geosys Technology Holding LLC)
Geosys-Int'l, Inc.

Geosys S.A.S.

UrtheCast International Corp.

UrtheCast Corp.

UrtheCast Holdings (Malta) Limited

UrtheCast Imaging S.L.U.

UrtheCast Investments (Malta) Limited

UrtheCast USA Inc.

UrtheDaily Corp.
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Court File No. CV-20-00638930-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 318T
)
MR. JUSTICE HAINEY ) DAY OF MARCH, 2020

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANNTRUST HOLDINGS INC,, CANNTRUST INC,,
CTI HOLDINGS (OSOYQOS) INC. AND ELMCLIFFE INVESTMENTS INC,

Applicants

INITIAL ORDER

THIS APPLICATION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.3.C. 1983, ¢. C-36, as amended (the “CCAA”) was heard this day at 330
University Avenue, Toronto, Ontario,

ON READING the affidavit of Greg Guyatt sworn March 31, 2020 and the Exhibits
thereto (the “Guyatt Affidavit™), the consent of Ernst & Young Inc. (“E¥T") to act as the
Monitor (in such capacity, the “Monftor”), and the Pre-Filing Report of EYI in its capacity as

the proposed Monitor, and on hearing the submissions of counsel for the Applicants and the
Monitor.



SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of
Application and the Application Record is hereby abridged and validated so that this Application
is properly returnable today and hereby dispenses with further service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Count, file with this Court one or more plans of compromise or
arrangement (hereinafter referred to as the “Plan®).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIES COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situste including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their businesses (the “Business™) and Property. The Applicants are authorized
and empowered to continue to retain and employ the employees, contractors, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants”) curtently
retained or employed by them, with liberty to retain such further Assistants as it deems
reasonably necessary or desirable in the ordinary course of business, to preserve the value of the
Property ot for the carrying out of the terms of this Order,

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash managernent system currently in place or, with the consent of the Monitor, replace it
with another substantially similar central cash management systemn (the "Cash Management
System") and that any present or future bank providing the Cash Management Systemn shall not
be under any obligation whatsoever to inquite into the propriety, validity or legality of any
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transfer, payment, collection or other action taken under the Cash Management Systemn, or as to
the use or application by the Applicants of funds transfemred, paid, collected or otherwise dealt
with in the Cash Management System, shall be entitled to provide the Cash Management System
without any liability in respect thereof to any Person (as hereinafter defined) other than the
Applicants, pursuant to the terms of the documentation applicable to the Cash Management
System, and shall be, in its capacity as provider of the Cash Management System, an wmaffected
creditor under the Plan with regard to any claims or expenses it may suffer or incur in connection
with the provision of the Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the
following expenses whether incurred prior to, on or afler the date of this Order:

(@)  all outstanding and future wages, salaries, contract amounts, employee and pension
benefits, vacation pay and expenses (including, without limitation, in respect of
expenses charged by employees to corporate credit cards) payable on or after the date
of this Order to employees or contractors, in each case incurred in the ordinary course
of business and consistent with existing compensation policies and arrangements; and

()  the fees and disbursements of any Assistants retained or employed by the Applicants,
or retained by employees or officers of the Applicants that the Applicants have agreed
to reimburse, in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incutred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out
the provisions of this Order, which expenses shall include, without limitation;

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

(®)  expenses required to ensure compliance with any governmental or regulatory rules,
orders or directions; and
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payment for goods or services actually supplied to the Applicants following the date
of this Order.

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

requirements, or pay:

(@

®)

()

9,

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

all goods and services or other applicable sales taxes and all federal excise taxes and
duties (collectively, “Sales & Excise Taxes™) required to be remitted by the
Applicants in connection with the sale of goods and services by the Applicants, but
only where such Sales & Excise Taxes are accrued or collected after the date of this
Order, or where such Sales & Excise Taxes were accrued or collected prior to the date
of this Order tut not required to be remitted undil on or after the date of this Order,

and

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

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

with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under

real property leases (including, for greater certainty, common area maintenance charges, utilities

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
miay be negotiated between the Applicants and the landlord from time to time (“Rent™), for the
period commencing from and including the date of this Order, twice-monthly in equal payments
on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the
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first of such payments, any Rent relating to the period comnencing from and including the date
of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are hereby directed, until further Order of this Court: (2) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of their
oreditors as of this date; (b) to grant no security interests, trost, Liens, charges or encumbrances
upon or in respect of any of their Property; and (¢) to not grant credit or incur liabilities except in
the ordinary course of the Business.

RESTRUCTURING

1. THIS COURT ORDERS that the Applicants shall, subject to such requiretnents as are
imposed by the CCAA, have the right to:

(@) terminate the employment of such of their employees or ternporarily lay off such of
their employees as it deems appropriate; and

(b)) pursue all avenues of refinancing or selling their Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any material

refinancing or sale,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the “Restructuring™).

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

12.  THIS COURT ORDERS that until and including April 9, 2020 or such later date as this
Court may order (the “Stay Perlod™), no proceeding or enforcerment process in any court or
tribunal (each, & “Proceeding™) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property (including, for greater
certainty, any process or steps or other rights and remedies under or relating to any class action
proceeding against any of the Applicants or in respect of the Property), except with the writien
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
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Proceedings currently under way against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

13, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person’™) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iiY) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien,

14.  THIS COURT ORDERS that, during the Stay Period, all rights and remedies of any
Person against or in respect of Cannabis Coffee and Tea Pod Company Ltd., Cannatrek Ltd.,
Elmuliffe Investments [No. 2] Inc. and O Cannabis We Stand on Guard For Thee Corporation
(each, an “Affected Party”, and collectively, the “Affected Parties™) arising out of, relating to,
or triggered by the insolvency of any of the Applicants, the making or filing of these proceedings
or any allegation, adrission or evidence in these proceedings (collectively, the “Cross-Default
Matters™, are hereby stayed and suspended except with the written consent of the relevant
Applicants, the relevant Affected Party and the Monitor, or leave of this Court, and the operation
of any provision of any agreement or other arrangement between any Person and any of the
Affected Parties whether writien or oral that purports to accelerate, texminate, cancel, suspend or
modify such agreement or arrangement or create a right to purchase, a right of first refusal or a
lien with respect to any property of an Affected Party as a result of any of the Cross-Default
Matters is hereby stayed and restrained pending further order of this Court.

NO INTERFERENCE WITH RIGHTS

15, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

ul
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contract, agreement, licence or permit in favour of or held by the Applicants, except with the
written consent of the Applicants and the Monitor, or leave of this Cout.

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without kimitation all computer sofiware, commmumnication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terrninating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone nurbers, facsimile numbers,
intemnet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order ate paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as
may be ordered by this Court.

NON-DEROGATION OF RIGHTS

17 THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of leased or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants, Nothing in this Order shall
derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the current or future directors or officers of the Applicants with respect to any claim against
the directors or officers that arose before the date hereof and that relates to any obligations of the
Applicants whereby the directors or officers are alleged under any law to be liable in their
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capacity as directors or officers for the payment or performance of such obligations, until a
compromise or arrangement in respect of the Applicants, if one is filed, is sanctioned by this
Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS' INDEMNIFICATION AND CHARGE

19.  THIS COURT ORDERS that the Applicants shall indemnifiy their current and future
directors and officers against obligations and liabilities that they may incur as directors or
officers of the Applicants after the commencement of the within proceedings, except to the
extent that, with respect to any officer or director, the obligation or liability was incurred as a
result of the director'’s or officer’s gross negligence or wilful misconduet.

20, THIS COURT ORDERS that the current and future directors and officers of the
Applicants shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of $550,000, as
security for the indemnity provided in paragraph 19 of this Order. The Directors’ Charge shall
have the priority set out in paragraphs 40 and 42 herein.

21.  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to o claim the
benefit of the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage under
ary directors' and officers' insurance policy, or to the extent that such coverage is insufficient to
pay amounts inderanified in accordance with paragraph 19 of this Order.

APPOINTMENT OF MONITOR

22. THIS COURT ORDERS that EYI is hereby appointed pursuant to the CCAA as the
Moritor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants pursuant to this Ordet, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.
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23, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(@8  monitor the Applicants’ receipts and disbursements;
(b)  review and approve Intercompany Advances (as defined below),

(©)  report to this Court at such tires and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein,

(@)  advise the Applicants in the preparation of the Applicants’ cash flow statements,
which information shall be reviewed with the Monitor;

(¢)  have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Appli«:ants, to the extent that is necessary to adequately assess the Applicants’
business and financial affairs or to perform its duties arising under this Order;

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

(g  perform such other duties as are required by this Order or by this Court from time to
time,

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

25. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
ocoupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of (i) any of the Property that might be environmentally
contamminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provineial or other law
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respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environrent or relating to the disposal of waste or other contamination including, withont
liraitation, the Canadian Environmenial Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, o the Ontario Occupational Health and Safety Aet and
regulations thereunder (the “Envirommental Legislation”), or (ii) any of the Property, the

administration and control of which is subject to the provisions of any federal, provincial or other

law respecting, among other things, the manufacturing, possession, processing and distribution
of cannabis or cannabis products including without limitation, the Camnabis Aet (Canada), the
Cannabis Regulations (Canada) the Comrolled Drugs and Substances Act (Canada), the Excise
Tax Aet (Canada), the Carmabis Control Act (Ontario), or other such applicable federal or
provincial legislation (“Cannabis Legistatlon™), provided however that nothing herein shatl
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation or Cannabis Legislation. The Monitor shall not, as a result of this
Order or anything done in pursuance of the Monitor's duties and powers under this Order, be
deemed to be in Possession of any of the Property within the meaning of any Environmental
Legislation or the Cannabis Legislation, unless it is actually in possession,

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

27. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no lability or
obligation as a result of its appointment or the carrymg out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.
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APPROVAL OF CHIEF RESTRUCTURING OFFICER ENGAGEMENT

28.  THIS COURT ORDERS that the agreement dated as of March 27, 2020 pursuant to
which the Applicants have engaged FT1 Consulting Canada Inc. (“FTI”) to act as Chief
Restructuring Officer (“CRQO™) and provide certain financial advisory and consulting services to
the Applicants, a copy of which is attached as Exhibit “G” to the Guyatt Affidavit (the “CRO
Engagement Letter”), the execution of the CRO Engagement Letter by the Applicants, rnunc
pro tunc, and the appointment of the CRO pursuant to the terms thereof is hereby approved,
including, without limitation, the payment of the fees and expenses contemplated thereby.

29.  THIS COURT ORDERS that the CRO shall not be or be deetmed to be a director, de
Jacto director or employee of the Applicants,

30. THIS COURT ORDERS that the CRO shall not, as a result of the performance of its
obligations and duties in accordance with the terms of the CRO Engagement Letter, be deemed
to be in Possession of (i) any of the Property that might be environmentally contaminated, might
be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or
deposit of a substance contrary to the Environmental Legislation, (ii) any of the Property, the
administration and controf of which is subject to the provisions of the Cannabis Legislation,
however, if the CRO is nevertheless later found to be in Possession of any Property, then the
CRO shall be entitled to the benefits and protections in relation to the Applicants end such
Property as are provided to a monitor under Section 11.8(3) of the CCAA, provided however that
nothing herein shall exempt the CRO from any duty to report or make disclosure imposed by
applicable Environmental Legislation or Cannabis Legislation,

31, THIS COURT ORDERS that the CRO shall not have any lability with respect to any
losses, claitns, damages or liabilities, of any nature or kind, to any Person from and after the date
of this Order except to the extent such losses, claims, damages or liabilities result from the gross
negligence or wilful misconduct on the part of the CRO.

32. THIS COURT ORDERS that no action or other proceeding shall be commenced
directly, or by way of counterclaim, third party claim or otherwise, against or in respect of the
CRO, and all rights and remedies of any Person against or in respect of thern are hereby stayed
and suspended, except with the written consent of the CRO or with leave of this Court on notice
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to the Applicant, the Monitor and the CRO. Notice of any such motion seeking leave of this
Court shall be served upon the Applicants, the Monitor and the CRO at least seven (7) days prior
to the return date of any such motion for leave,

33, THIS COURT ORDERS that the obligations of the Applicant to the CRO pursuant to

the CRO Engagement Letter shall be treated as unaffected and may not be compromised in any
Plan or proposal filed under Bankruptcy and Insolvency 4et (Canada) (the “BIA™) in respect of
the Applicants.

ADMINISTRATION CHARGE

34. THIS COURT ORDERS that the Monitor, counsgl to the Monitor, the CRO and
counsel to the Applicants shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, and in the case of the CRO in accordance with the CRO
Engagement Letter, by the Applicants as part of the costs of these proceedings. The Applicants
are hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor,
the CRO, and counsel for the Applicants on a bi-weekly basis and, in addition, the Applicants are
hereby authorized to pay to the Monitor, counsel to the Monitor, the CRO and counsel to the
Applicants, retainers to be held by them as seourity for payment of their respective fees and

disbursements outstanding from tire to time.

35, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
frorm time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to 8 judge of the Commercial List of the Ontario Supedior Court of Justice,

36.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, the CRO and
counsel to the Applicants shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
of $500,000, as security for their professional fees and disbursements incurred at their standard
rates and charges, and in the case of the CRO in accordance with the CRO Engagement Letter,
both before and after the making of this Order in respect of these proceedings. The
Administration Charge shall have the priority set out in paragraphs 40 and 42 hereof.
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INTERCOMPANY FINANCING

37, THIS COURT ORDERS that CannTrust Holdings Inc. (the “Intercompany Leunder™)
is authorized fo loan to each of CannTrust Inc., Elmeliffe Investments Inc. and CTI Holdings
(Osoyoos) Ine. (each, an “Intercempany Borrower”), and each Intercompany Borrower is
authorized to borrow, repay and re-borrow, such amounts from time 1o time as the Intercompany
Borrower, with the approval of the Monitor, considers necessary or desirable on a revolving
biasis to fund its ongoing expenditures and to pay such other amounts as are permitted by the
terms of this Order (the “Intercompany Advances™) up to an aggregate of $4.2 million (subject
to inerease in accordance with further Order of this Court), on terms consistent with existing
attangetments or past practice or otherwise approved by the Monitor.

38. THIS COURT ORDERS that the Intercompany Lender shall be entitled to the benefit of
and is hereby granted a charge (the “Intercompany Charge™) on all of the Property of each
Intercompany Borrower, as security for the Intercompany Advances made to such Intercompany
Borrower, which Intercompany Charge shall not secure an obligation that exists before the Initial
Filing Date. The Intercompany Charge shall have the priority set out in paragraphs 40 and 42
hereof.

39, THIS COURT ORDERS AND DECLARES that the Infercompany Lender shall be
treated as unaffected and may not be compromised in any Flan or any proposal filed under the
BLA in respect of the Applicants, with respect to any Intercompany Advances made on or after
the date of this Order.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’
Charge and the Intercompany Charge (the “Charges™), as among them with respect to any
Property to which they apply, shall be as follows:

First — Administration Charge (to the maximum amount of $500,000);
Second — Directors” Charge (to the maximum amount of $550,000),

Third - Intercompany Charge.
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41,  THIS COURT ORDERS that the filing, registration or perfection of the Charges shall
not be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect,

42. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitute a charge on the Property and such Charges shall rank in priority to all other
seourity interests, trusts, liens, charges, encumbrances and claims of secured creditors, statutory

or otherwise (collectively, “Encumbrances”) in favour of any Person,

43, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants
also obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or
further Order of this Couat.

4. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforeeable and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the “Chargess™) thereunder shall not otherwise be limited or impaired in any way
by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptey order(s) issued pursuant to the BLA, or any bankrupicy order made
pursuant to such applications; (¢) the filing of any assigiments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provineial statutes; or (¢)
any negative covenants, prohibitions or other sirnilar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement’™) which binds the
Applicants, and notwithstanding any provision to the contrary in any Agreement:

{a)  the creation of the Charges shall not create or be deemed to constitute a breach by the
Applicants of any Agreement to which it is a party,
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(b)  noneof the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting frorn the creation of the Charges,
and

(¢)  the payments made by the Applicants pursuant to this Order and the granting of the
Charges do not and will not constitute preferences, fraudulent conveyances, transfers
at undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

45. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants” inferest in such real property leases.

RELIEF FROM REPORTING OBLIGATIONS

46.  THIS COURT ORDERS that the decision by the Applicants to incur no firther
expenses in relation to any filings, disclosures, core or non-core documents, restatements,
amendments to existing filings, press releases or any other actions (collectively, the “Securitles
Fillngs™) that may be required by any federal, provincial or other law respeoting seourities or
capital markets in Canada or the United States, or by the rules and regulations of a stock
exchange, including, without limitation, the Securities Aet (Onitario) and comparable statutes
enacted by other provinces of Canada, the Securities Act of 1933 (United States) and the
Securities Exchange Act of 1934 (United States) and comparable statutes enacted by individual
states of the United States, the TSX Company Marmal and other rules, regulations and policies of
the Toronto Stock Exchange, and the NYSE Listed Company Manual and other rules,
regulations and policies of the New York Stock Exchange (collectively, the “Securities
Provisions™), is hereby authorized, provided that nothing in this paragraph shall prohibit any
securities regulator or stock exchange frorm taking any action or exercising any discretion that it
may have of a nature described in section 11.1(2) of the CCAA as a consequence of the
Applicants failing to make any Securities Filings required by the Securities Provisions.

47.  THIS COURT ORDERS that none of the directors, officers, employees, and other
representatives of the Applicants, the Monitor (and its directors, officers, employees and
representatives), nor the CRO shall have any personal liability for any failure by the Applicants
to make any Securities Filings required by the Securities Provisions.



-16 -

SERVICE AND NOTICE

48.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
and Mail (National Edition) a notice containing the information prescribed under the CCAA, (i)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner or by
glectronic message to the e-mail address as last shown on the records of the Applicants, a notice
to every known creditor who has a claim against the Applicants of more than $1,000, and ()
prepare a list showing the names and addresses of those creditors and the estimated amounts of
those claims, and make it publicly available in the prescribed mannsr, all in accordance with
Section 23(1)(a) of the CCAA and the regulations made thereunder.

49.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents raade in sccordance with the Protocol (which can be found on the Cormmercial List
website af hitp://www.ontatiocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursnant to Rule 16.04 of the Rules of Civil Procedure, Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, setvice of

documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shiall be established in accordance with the Protocol with the
following URL: hitp:/fwww ey.com/ca/canntrust.

50.  THIS COURT ORDERS that if the service or distribution of docurnents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
disteibute this Order, any other matetials and orders in these proceedings, any notices or other
correspondence, by forwarding true cobies thereof by prepaid ordinary mail, coutier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary
mail, on the third business day after mailing.

2|
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GENERAL

31, THIS COURT ORDERS that the balance of the relief sought by the Applicants in the
Natice of Application dated March 31, 2020 be and is hereby reserved to be heard by this Court
on April 9, 2020, or such other date as detesmined by this Court,

52, THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties
hereunder.

53. THIS COURT ORDERS that nothing in this Order shall pravent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptoy of the
Applicants, the Business or the Property.

34, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory body or administrative body having jurisdiction in Canada or in the United States, 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 ruay 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. ’

55.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that CannTrust Holdings Ine. is authorized and empowered to actas a
representative in respect of the within proceedings for the purpose of having these proceedings
recognized in the United States and any other jurisdiction outside Canada,
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56.  THIS COURT ORDERS that this Order and all of its provisions are effsctive as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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