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Court File No. CV-24-00722386-00CL

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 ATLAS GLOBAL BRANDS INC.,
GREENSEAL CANNABIS COMPANY, LTD., GREENSEAL
NURSERY, LTD., AGMEDICA BIOSCIENCE INC., WELLWORTH
HEALTH CORP., 5047346 ONTARIO INC., 8050678 CANADA INC.
AND TAVIVAT NATURALS INC.

Applicants
AFFIDAVIT OF JASON CERVI
(Affirmed June 30, 2024)
I, Jason Cervi, of the City of Burlington, in the Province of Ontario, AFFIRM:
INTRODUCTION AND OVERVIEW
1. | am the Chief Financial Officer (“CFO”) of Atlas Global Brands Inc. (“Atlas”, together

with its Ontario Subsidiaries (as defined below), the “Applicants” or the “Atlas Ontario Group”).

2. GreenSeal Cannabis Company, Ltd. (“GreenSeal”), GreenSeal Nursery, Ltd. (“GreenSeal
Nursery”), AgMedica Bioscience Inc. (“AgMedica”), Wellworth Health Corp. (“Wellworth”),
5047346 Ontario Inc. (“5047 Ontario”), 8050678 Canada Inc. (“8050 Canada”) and Tavivat
Naturals Inc. (“Tavivat”) are subsidiaries of Atlas (together, the “Ontario Subsidiaries”; the

Applicants, together with all Atlas subsidiaries, is the “Atlas Group”).
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3. | have been the CFO of Atlas since January 31, 2023. | joined Atlas on December 30, 2022,
as Global Head of Finance and Administration and Group Controller. | was appointed as Director
of GreenSeal and GreenSeal Nursery on April 28, 2023 and Director of AgMedica on
May 31, 2023. | have personal knowledge of the matters to which | depose in this Affidavit except
where | have obtained information from others. Where | have obtained information from others, |
have stated the source of my information and, in all such cases, believe such information to be

true.

4. Capitalized terms used herein and not otherwise defined have the meaning ascribed to them
in my affidavit affirmed on June 19, 2024 (the “Initial Cervi Affidavit”). All references to

monetary amounts in this affidavit are in Canadian dollars unless otherwise noted.

5. This affidavit is affirmed in support of an Application for an Amended and Restated Initial
Order (“ARIO”) pursuant to Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as

amended (the “CCAA”), inter alia, approving the Applicants entering into the following:

@ a debtor-in-possession financing term sheet and borrowing under the facility to be

provided pursuant it; and

(b) a bridge financing term sheet and borrowing under the facility to be provided

pursuant to it.

RELIEF SOUGHT AT COMEBACK HEARING
A DIP Loan and DIP Lender’s Charge

6. Pursuant to the Order of the Honourable Justice Penny of the Ontario Superior Court of

Justice (Commercial List) (the “Court”) issued June 20, 2024 (the “Initial Order”), the
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Applicants were granted, among other things, creditor protection under the Companies’ Creditors
Arrangement Act, R.S.C., 1985, c. C-36, as amended (the “CCAA”) and Ernst & Young Inc.

(“EY”) was appointed as Monitor of the Borrowers (in such capacity, the “Monitor”).

7. In the materials filed June 28, 2024, Atlas sought a $7,000,000 DIP Facility secured over
all assets of the Atlas Group, including GreenSeal and GreenSeal Nursery. YNCU, a GreenSeal
secured creditor, and Stoke, which has a Receivables Purchase Agreement with GreenSeal,
objected to this proposed DIP Facility. Atlas has since negotiated a $5,000,000 DIP Facility

secured against all Atlas Group assets, excluding GreenSeal.

8. YNCU has agreed to adjourn its application for the appointment of a receiver over
GreenSeal.
9. In order to fund the cashflow requirements of the CCAA Proceedings and other short-term

liquidity requirements, Shalcor Management Inc. (the “DIP Lender”) agreed to establish a debtor-
in-possession loan facility in the maximum aggregate principal amount of $5,000,000, (the “DIP
Facility”) subject to, and in accordance with, the terms and conditions of the DIP Term Sheet
dated June 29, 2024 between Atlas, GreenSeal Nursery, AgMedica, Wellworth, 5047 Ontario,
8050 Ontario, Tavivat, (collectively, the “Borrowers”) and the DIP Lender, as lender (the “DIP

Term Sheet”). A copy of the DIP Term Sheet is attached as Exhibit “A” hereto.

10.  The DIP Facility shall be advanced in multiple draws upon the receipt of a written draw
request by the DIP Lender from the Borrowers, provided that each draw request shall not be less

than $1,000,000 (the “Advances”™).
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11.  The amounts drawn and outstanding under the DIP Facility will bear interest at 15% per
annum. Interest on the outstanding principal balance owing under the DIP facility shall accrue and

be paid or otherwise satisfied on the Maturity Date (as defined below).

12.  The DIP Facility includes a commitment fee of $150,000 (the “Commitment Fee”),
representing 3% of the aggregate availability under the DIP Facility. The Commitment Fee was
fully earned upon execution of the DIP Term Sheet, shall be secured by the DIP Lender’s Charge,

and shall be paid as follows:

@ $50,000, being 1% of the aggregate availability under the DIP Facility, shall be

paid from the first Advance under the DIP Facility; and

(b) $100,000, being 2% of the aggregate availability under the DIP Facility, shall be

paid on the Maturity Date.

13.  The DIP Facility is conditional, among other things, upon granting of the DIP Lender’s
Charge in an amount sufficient to secure all Advances. The DIP Lender’s Charge ranks behind the

Administration Charge and ahead of the Directors’ Charge and secures:

@ all debts, liabilities and obligations of the Borrowers to the DIP Lender under or in
connection with the DIP Facility (including, without limitation, Interest,
Recoverable Expenses [as defined in the DIP Term Sheet] and the Commitment
Fee), the DIP Term Sheet and any other documents executed in connection

therewith; and

(b) all present and future properties, assets, and undertakings of the Borrowers, real

and personal, tangible and intangible, whether now owned or hereafter acquired,
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and the proceeds thereof (which for greater certainty includes the Chatham
Facility), subject only to the Administration Charge in the maximum aggregate

principal amount of $600,000 under the ARIO.

14. In accordance with the DIP Term Sheet, the DIP Facility is to be used during these CCAA

proceedings to fund:

@ working capital needs of the Borrowers, including servicing ordinary course

payments of principal and interest to certain secured creditors;

(b) professional fees and expenses incurred by the Borrowers and the Monitor in
respect of these CCAA Proceedings, in each case in accordance with the cash flow
projections approved by the Monitor and the DIP Lender (the “Cash Flow

Projections”);

(© the Recoverable Expenses (as defined in the DIP Term Sheet); and

(d) such other costs and expenses of the Applicants as may be agreed to by the Lender

and the Monitor, in writing.

15.  The amount and purpose of the DIP Facility may be amended by the Borrowers and the
Lender, with the consent of the Monitor, in writing, and further order of the Court. The Borrowers
may not use the proceeds of the DIP Facility to pay any pre-filing obligations of the Borrowers,
except in accordance with the Cash Flow Projections or with the prior written consent of the DIP

Lender and the Monitor.
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16.  The DIP Facility is subject to customary covenants and funding conditions. The DIP

Facility must be repaid in full by the date that is the earlier of the following (the “Maturity Date”):

(a)

(b)

(©)

(d)

(€)

March 30, 2025;

the closing of a sale or investment transaction, including a sale of the Chatham
Facility, resulting from the SISP (as defined in the DIP Term Sheet) or otherwise,

which transaction has been approved by an order of the Court;

the implementation of a plan of compromise or arrangement within the CCAA
proceedings, which has been approved by the requisite majority of the Borrowers’

creditors, and by an order of the Court;

the date on which the CCAA proceedings are terminated for any reason, including
if the CCAA Proceedings are converted into a proceeding under the Bankruptcy

and Insolvency Act, R.S.C., 1985, c. B-3; and

the occurrence of an Event of Default (as defined in the DIP Term Sheet), subject
to a cure period of three (3) days, beginning on the date of the occurrence of such

Event of Default.

17.  The DIP Facility may be prepaid at any time without penalty (provided all accrued and

unpaid Interest and Recoverable Expenses are paid in full).

B. Bridge Loan and Bridge Lender’s Charge

18.  The Borrowers and the DIP Lender also agreed to establish a second subordinate bridge

loan facility (“Bridge Facility”) in the maximum aggregate principal amount of $3,750,000,

subject to, and in accordance with, the terms and conditions of this the Term Sheet between the
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Borrowers and the DIP Lender dated June 29, 2024 (the “Bridge Term Sheet”). A copy of the
Bridge Term Sheet is attached as Exhibit “B” hereto.

19.  The key terms of the Bridge Facility are as follows.

@ The Bridge Facility is a non-revolving facility in the maximum aggregate principal

amount of $3,750,000, plus applicable interest and costs; and

(b) The Bridge Facility is available to fund the Hillmount Payout (as defined in the

ARIO).

20.  The Bridge Facility does not prime any secured creditors as it effectively assumes the same

position as Hillmount.

21.  As security for the payment and performance of the obligations under the Bridge Facility,

subordinate security to the obligations under the DIP Term Sheet were granted.

22.  The Bridge Facility is also secured by the Bridge DIP Charge (as defined in the ARIO),

which ranks behind the DIP Lender’s Charge.

C. Conclusion

23. For the reasons set out herein, the Atlas Ontario Group respectfully requests that this Court

grant the additional relief requested herein as part of the ARIO.

24. | swear this Affidavit in support of an application for the relief set out above, and for no

improper purpose.



-8-

AFFIRMED BEFORE ME over
videoconference in accordance with the
Administering Oath or Declaration Remotely
Regulation, O.Reg. 431/20, on June 30, 2024,
while | was located in the City of London, in the
Province of Ontario and the affiant was located in
the City of Burlington, in the Province of Ontario.

Bocnen

Corpfhissioner for Taking Affidavits

Jennifer Colleen Bieman,

a Commissioner, etc., Province of Ontario,
while a Student-at-Law.

Expires May 30, 2027.

Jason Cervi

11
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This is Exhibit “A” referred to in the Affidavit of JASON CERVI
affirmed by JASON CERVI of the City of Burlington, in
the Regional Municipality of Halton, before me at the City of
London, in the Province of Ontario, on June 30, 2024 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

i B

CompHssioner for Taking Affidavits (or as may be)

JENNIFER BIEMAN

Jennifer Colleen Bieman,

a Commissioner, etc., Province of Ontario,
while a Student-at-Law.

Expires May 30, 2027.
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June 29, 2024

Atlas Global Brands Inc.
1055 Dunsmuir Street, Suite 3000
Vancouver, British Columbia V7X 1K8

Attention: Bernie Yeung, CEO

Re: Debtor-in-Possession Financing of Atlas Global Brands Inc. et al

A. Pursuant to the Order of the Honourable Justice Penny of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) issued June 20, 2024 (the “Initial Order”), Atlas Global Brands Inc. (the
“Company”), GreenSeal Nursery, Ltd., AgMedica Bioscience Inc., Wellworth Health Corp., 5047346
Ontario Inc., 8050678 Canada Inc., and Tavivat Naturals Inc. (collectively, together with the Company, the
“Borrowers”) were granted, among other things, creditor protection under the Companies’ Creditors
Arrangement Act, R.S.C., 1985, ¢. C-36, as amended (the “CCAA”) and Ernst & Young Inc. was appointed
as Monitor of the Borrowers (in such capacity, the “Monitor”).

B. In connection with the proceedings initiated by the Initial Order (the “CCAA Proceedings”), the
Borrowers intend to seek:

(1) an order amending and restating the Initial Order, inter alia, approving this term sheet (this
“Term Sheet”) and granting the DIP Lender’s Charge (as defined herein) (as may be
further amended and restated from time to time, the “ARIO”); and

(i1) an order approving, and authorizing the Monitor to conduct, a Court-supervised sale and
investment solicitation process (the “SISP”’) (as may be amended and restated from time
to time, the “SISP Order”).

C. The Borrowers require funding to satisfy the cashflow requirements of the CCAA Proceedings and
other short-term liquidity requirements. Shalcor Management Inc. (the “Lender”) has agreed to establish a
debtor-in-possession loan facility in the maximum aggregate principal amount of $5,000,000, subject to,
and in accordance with, the terms and conditions of this Term Sheet.

NOW THEREFORE in consideration of the foregoing and the mutual covenants and agreements set forth
below, and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

SUMMARY OF TERMS FOR DIP FACILITY

1. Borrowers: Atlas Global Brands Inc., GreenSeal Nursery, Ltd., AgMedica Bioscience
Inc., Wellworth Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc.,
and Tavivat Naturals Inc., on a joint and several basis.

2. Lender: Shalcor Management Inc.

3. DIP Facility: Non-revolving facility in the maximum aggregate principal amount of
$5,000,000, plus applicable interest and costs (the “DIP Facility”).

4. Purpose: The DIP Facility shall be available to fund: (i) working capital needs of the
Borrowers, including servicing ordinary course payments of principal and
interest to certain secured creditors; (i) professional fees and expenses

13
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5. Advances:

6. Interest:

7. Recoverable
Expenses:

incurred by the Borrowers and the Monitor in respect of the CCAA
Proceedings, in each case in accordance with the cash flow projections
approved by the Monitor and the Lender (the “Cash Flow Projections”);
(ii1) the Recoverable Expenses (as defined below); and (vi) such other costs
and expenses of the Borrowers as may be agreed to by the Lender and the
Monitor, in writing.

The amount and purpose of the DIP Facility may be amended by the
Borrowers and the Lender, with the consent of the Monitor, in writing, and
further order of the Court. The Borrowers may not use the proceeds of the
DIP Facility to pay any pre-filing obligations of the Borrowers, except in
accordance with the Cash Flow Projections or with the prior written consent
of the Lender and the Monitor.

The DIP Facility shall be available to the Borrowers upon the satisfaction or
waiver of the funding conditions set out in Section 12 of this Term Sheet.
The DIP Facility shall be advanced in multiple draws upon the receipt of a
written draw request by the Lender from the Borrowers, provided that each
draw request shall not be less than $1,000,000.

Nothing in this Term Sheet creates a legally binding obligation on the Lender
to advance any amount under the DIP Facility at any time unless: (a) the
Borrowers are in compliance with the provisions of this Term Sheet, the
ARIO and the SISP Order; (b) the funding conditions set forth in Section 12
of this Term Sheet have been satisfied; and (c) the Borrowers are operating
within the parameters of the Cash Flow Projections.

Interest shall accrue on amounts Advanced under the DIP Facility at a rate
equal to 15% per annum (the “Interest”). Interest shall be calculated on the
daily outstanding principal balance owing under the DIP Facility, not in
advance, and shall accrue and be paid or otherwise satisfied on the Maturity
Date (as defined herein); provided, however, that the Lender shall be entitled
to a minimum of 270 days of interest on all amounts drawn on the DIP
Facility.

The Borrowers shall pay all fees and expenses (collectively, the
“Recoverable Expenses”) incurred by the Lender in connection with the
preparation, registration and ongoing administration of this Term Sheet, the
DIP Facility, the Initial Order, the ARIO, the SISP Order, the DIP Lender’s
Charge and with the enforcement of the Lender’s rights and remedies
hereunder and thereunder, at law or in equity, including, without limitation
all reasonable legal fees and disbursements incurred by the Lender. For
greater certainty, “Recoverable Expenses” shall include all reasonable fees
and expenses incurred by the Lender in connection with the CCAA
Proceedings, all Court attendances in respect thereof, and preparation and
negotiation of a stalking horse bid, if applicable. Recoverable Expenses shall
be paid by the Borrowers from each Advance. If the Lender has paid any
expenses for which the Lender is entitled to reimbursement from the
Borrowers, such expenses shall be added to the DIP Facility and shall accrue
Interest at the rate set out above. All such fees and expenses and Interest

14
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8. Commitment Fee:

9. Security:

10. Maturity Date:

thereon shall be secured by the DIP Lender’s Charge whether or not any
funds under the DIP Facility are advanced.

The Borrowers shall pay a commitment fee in the amount of $150,000 (the
“Commitment Fee”), representing 3% of the aggregate availability under
the DIP Facility. The Commitment Fee shall be fully earned upon the
execution of this Term Sheet, shall be secured by the DIP Lender’s Charge,
and shall be paid as follows:

(a) $50,000, being 1% of the aggregate availability under the DIP
Facility, shall be paid from the first Advance under the DIP Facility;
and

(b) $100,000, being 2% of the aggregate availability under the DIP
Facility, shall be paid on the Maturity Date.

All debts, liabilities and obligations of the Borrowers to the Lender under or
in connection with the DIP Facility (including, without limitation, Interest,
Recoverable Expenses and the Commitment Fee), this Term Sheet and any
other documents executed in connection therewith (the “Obligations”) shall
be secured by a Court-ordered priority charge (the “DIP Lender’s Charge”)
granted to the Lender in and to all present and future properties, assets, and
undertakings of the Borrowers, real and personal, tangible and intangible,
whether now owned or hereafter acquired, and the proceeds thereof (the
“Property”), subject only to an administration charge in the maximum
aggregate principal amount of $600,000 under the ARIO, for the payment of
the fees and expenses of the Monitor, counsel to the Borrowers and counsel
to the Monitor (the “Administration Charge”).

For certainty, the Property includes the real property located at 510 and 566
Riverview Drive, Chatham-Kent, Ontario (the “Real Property”).

Unless otherwise agreed to by the Lender and the Borrowers in writing, the
term of the DIP Facility shall expire, and the Borrowers shall repay the
Obligations to the Lender, on the earliest of the following (the “Maturity
Date”):

(a) March 30, 2025;

(b) the closing of a sale or investment transaction, including a sale of
any of the Real Property, resulting from the SISP or otherwise,
which transaction has been approved by an order of the Court;

(c) the implementation of a plan of compromise or arrangement
within the CCAA Proceedings, which has been approved by the
requisite majority of the Borrowers’ creditors, and by an order of
the Court;

(d) the date on which the CCAA Proceedings are terminated for any
reason, including if the CCAA Proceedings are converted into a

15
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proceeding under the Bankruptcy and Insolvency Act, R.S.C.,
1985, c. B-3 (the “BIA”); and

(e) the occurrence of an Event of Default (as defined herein), subject
to a cure period of three (3) days, beginning on the date of the
occurrence of such Event of Default (the “Cure Period”).

11. Repayment: The Obligations shall become immediately due and payable on the Maturity
Date. The DIP Facility may be prepaid at any time without penalty (provided
all accrued and unpaid Interest and Recoverable Expenses are paid in full).
If the Borrowers choose to prepay any amount owing under the Obligations,
any such payment shall be applied: (i) first, to all accrued and unpaid Interest;
(i1) second, to the Commitment Fee and Recoverable Expenses; and (iii)
third, to any amount outstanding under the DIP Facility.

12. Funding Conditions: The DIP Facility shall be available to the Borrowers subject to, and
conditional upon, the following conditions, which may be waived by the
Lender in writing:

(a) the Court shall have issued the ARIO, in a form satisfactory to the
Lender, including:

i.  approving this Term Sheet and the DIP Facility;

ii.  granting the DIP Lender’s Charge in favour of the Lender
in an amount sufficient to secure all Advances;

iii.  authorizing the Lender to effect registrations, filings and
recordings wherever in its discretion it deems appropriate
regarding the DIP Lender’s Charge;

iv.  providing that the DIP Lender’s Charge shall be valid and
effective to secure all of the obligations of the Borrowers to
the Lender hereunder, without the necessity of the making
of any registrations or filings and whether or not any other
documents have been executed by the Borrower;

v.  declaring that the granting of the DIP Lender’s Charge and
all other documents executed and delivered to the Lender
as contemplated herein, including, without limitation, all
actions taken to perfect, record and register the DIP
Lender’s Charge, do not constitute conduct meriting an
oppression remedy, settlement, fraudulent preference,
fraudulent conveyance or other challengeable or reviewable
transaction under any applicable federal or provincial
legislation; and

vi.  provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrowers, other than as
permitted herein and the DIP Lender’s Charge.
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(b)

(c)

(d)

(e)

13. Covenants: Until such time as the Obligations have been repaid to the Lender in full, the

the Initial Order shall not have been vacated, stayed, appealed,
subject to leave to appeal, or amended, or varied in a manner not
acceptable to the Lender, acting reasonably; and

the Lender shall have received and approved the Cash Flow
Projections, and such Cash Flow Projections shall not have been
varied or amended without the prior written consent of the Lender,
and the Borrowers shall be in material compliance with respect to

same;

the Lender shall be satisfied that the Borrowers have complied with
and are continuing to comply in all material respects with all
applicable laws, regulations and orders of the Court in the CCAA

Proceedings;

no Event of Default shall have occurred or shall be reasonably
expected to occur as a result of such Advance.

Borrowers covenant and agree to:

(a)

(b)

(c)

(d)

(e)

¢

promptly on the receipt by the Borrowers of the same, give the
Lender a copy of any Notice of Motion or Application to vary,
supplement, revoke, terminate or discharge the Initial Order, the
ARIO, the SISP Order, or any other Court Order issued in the
CCAA Proceedings, including, without limitation, any application
to the Court for the granting of new or additional security that will
or may have priority over the DIP Lender’s Charge, or otherwise
for the variation of the priority of the DIP Lender’s Charge;

provide the Lender with drafts of all materials that the Borrowers
intend to file in the CCAA Proceedings and provide the Lender
and its counsel a reasonable amount of time to review same prior
to service and filing;

provide the Lender with any additional financial information
reasonably requested by the Lender;

use the Advances under the DIP Facility for the purposes for
which they are being provided, as set out in Section 4 of this Term
Sheet, or such other purposes as may be agreed to by the Lender
and the Monitor, in writing.

provide the Lender and the Monitor with prompt written notice of
any event which constitutes, or which, with notice, lapse of time,
or both, would constitute an Event of Default;

keep and maintain books of account and other accounting records
in accordance with generally accepted accounting principles;

17
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(2

(h)

@

(k)

@

provide the Lender and its advisors, on reasonable written notice
and during normal business hours, full access to the books and
records of the Borrowers;

pay all property taxes and other claims which, under law, may
rank prior to or pari passu with the DIP Lender’s Charge due and
payable from and after the commencement of the CCAA
Proceedings, as and when such amounts are due;

pay all accrued Recoverable Expenses at the time of each
Advance;

not declare any dividend, or make any payment to any director,
officer, investor or related party of the Borrowers (except salary
and wages in the normal course) without the prior written consent
of the Lender;

keep the Borrowers’ Property fully insured against such perils and
in such manner as would be customarily insured by companies
owning similar assets;

conduct all business, operations and activities in compliance with
the Cash Flow Projections;

(m) not, without the prior written consent of the Lender, incur any

(n)

(0)

(p)

borrowings or other secured indebtedness, obligations or
liabilities, other than the DIP Facility, or create or grant any
security (other than the Administration Charge and the DIP
Lender’s Charge) over any of the Borrowers’ Property, whether
ranking in priority to, or subordinate to, the DIP Lender’s Charge;

other than the Monitor and the legal counsel of the Monitor,
Borrowers and Lender engaged as of the date hereof, not pay, incur
any obligation to pay, or establish any retainer with respect to, the
fees, expenses or disbursements of a legal, financial or other advisor
of any party, unless such fees, expenses or disbursements, as
applicable, are reviewed and approved in advance by the Monitor
and the Lender;

comply with all orders of the Court in the CCAA Proceedings and
all applicable laws; and

provide, or cause to be provided to the Lender, on Friday of each
week, in each case, in form and substance satisfactory to the
Lender: (i) a 13-week cash forecast of the Borrowers covering the
following 13-weeks from the time of reporting such forecast, (ii)
a cash flow variance analysis (as compared to the Cash Flow
Projections) along with an explanation of any material variances;
(iii) copies of all bank statements; (iv) an accounts receivable
listing; and (v) any other documents the Lender may reasonably
request, in its discretion.

18
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14. Representation
the Borrowers

15. Events of Default:

of The Borrowers hereby represent and warrant to the Lender that, as of the date
ofthis Term Sheet, there are no other entities in respect of which Atlas Global
Brands Inc. has an equity interest, that are necessary to operate the business
of the Borrowers (the “Business”) in the ordinary course. For the purposes
of this representation, the “ordinary course” shall be consistent with the past
practices of the Business and in accordance with industry standards, subject
to any modifications or operational changes that may be required by the terms

of this Term Sheet or by the orders of the Court.

The DIP Facility shall be subject to the following events of default (each, an

“Event of Default™):

(a)

(b) the Borrower’s failure to comply with or fulfill, to the satisfaction of
the DIP Lender, any covenant, condition precedent, payment
obligation, or other term or condition of this Term Sheet or any other

(c)

(d)

(e)

¢

(2

(h)

any of the Borrowers’ failure to pay any amount due hereunder
when due and payable;

document entered into in connection with this Term Sheet;

the seeking or support by any Borrower of, or the issuance of, any
Court order (in the CCAA Proceedings or otherwise) which is
adverse to the interests of the Lender, including, for certainty but
without limitation, any change to the DIP Facility or the DIP

Lender’s Charge (or the relative priority thereof);

the failure of the Borrowers to obtain the issuance of the SISP
Order on or before July 25, 2024;

the failure of the Borrowers to comply with the terms of the sale
process as approved by the SISP Order, including meeting any
deadlines set forth therein;

the failure of the Borrowers to comply with the ARIO, the SISP
Order or any other Court order in the CCAA Proceedings. For
certainty, any extension to the timelines in the SISP shall require
the prior written consent of the Lender;

the occurrence of an event that will, in the reasonable opinion of
the Lender, materially impair the Borrowers’ financial condition,
operations or ability to perform under this Term Sheet or any order
of the Court;

the occurrence of any material adverse change in: (i) the business,
operations, or financial condition of the Borrowers; (ii) the
Property of the Borrowers; (iii) the DIP Lender’s Charge,
including its relative priority; (iv) the ability of the Borrowers to
perform their obligations to the Lender or to any person under any
material contract; (v) the Lender’s ability to enforce any of its
rights or remedies against the Borrowers’ Property, or for the
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16. Remedies and
Enforcement:

obligations of the Borrowers to be satisfied from the realization
thereof;

(1) any of the Borrowers become bankrupt or subject to a proceeding
under the BIA, or a receiver, interim receiver, receiver and
manager, or trustee in bankruptcy is appointed in respect of any
Borrower, or any Borrower’s Property;

(j) the acceptance of any offer, or the filing of a motion seeking
approval of the Court to accept any such offer, unless the total
indebtedness owing by the Borrowers under the DIP Facility is to be
paid in full in cash upon completion of the transaction resulting from
such offer;

(k) the filing of any plan of reorganization, arrangement or liquidation
to which the Lender does not consent;

(1) the sale, transfer, assignment, conveyance or lease of substantially
all of the business or assets of the Borrowers, except pursuant to a
transaction resulting from the SISP or as may be otherwise
approved by the Lender in writing; or

(m) the commencement of any claim, action, proceeding, application,
motion, defense or other contested matter the purpose of which is
to seek, or the result of which would be, to obtain any order,
judgment, determination, declaration or similar relief: (i)
invalidating, setting aside, avoiding, or subordinating the
obligations of the Borrowers under the DIP Facility, the DIP
Lender’s Charge or its priority; (ii) for monetary, injunctive or
other relief against the Lender or the Borrowers’ Property; or (iii)
preventing, hindering or otherwise delaying the exercise by the
Lender of any of its rights and remedies hereunder, pursuant to the
Initial Order, the ARIO, the SISP Order, or under applicable law,
or the enforcement or realization by the Lender against any of its
collateral.

Following the occurrence of an Event of Default, and the expiration of the
Cure Period, upon written notice to the Borrowers and the Monitor, the
Lender shall have the right, subject to the Lender obtaining an Order from
the Court lifting the stay under the CCAA Proceedings, to:

(a) seek the appointment of a receiver, an interim receiver or a
receiver and manager over the Property, or to seek the
appointment of a trustee in bankruptcy of the Borrowers;

(b) enforce the DIP Lender’s Charge and realize on the Property and
any other collateral securing the Obligations;

(c) exercise the rights and powers of a secured lender and mortgagee
pursuant to the Personal Property Security Act (Ontario), the
Mortgages Act (Ontario) and any legislation of similar effect; and
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17.

18.

19.

20.

21.

22,

23.

24.

25.

Amendments;
Waivers:

Timing:

Severability:

Further Assurances:

Assignment:

Governing Law:

Currency:

Counterparts:

Acceptance:

(d) exercise all such other rights and remedies available to the Lender
under this Term Sheet, the Initial Order or any other order of the
Court or applicable law.

No failure or delay on the part of the Lender in exercising any of its rights
and remedies shall be deemed to be a waiver of any kind.

No amendment or waiver of any provision of this Term Sheet or consent to
any departure by the Borrowers from any provision hereof is effective unless
it is in writing and signed by the Lender. Such amendment, waiver or consent
shall be effective only in the specific instance and for the specific purpose
for which it is given.

Time is of the essence in this Term Sheet and the DIP Facility and all
transactions contemplated thereby.

Each of the provisions contained in this Term Sheet is distinct and severable
and a declaration of invalidity, illegality or unenforceability of any such
provision or part thereof by a court of competent jurisdiction shall not affect
the validity or enforceability of any other provision hereof.

The Borrowers will, at their own expense and promptly on demand by the
Lender at any time, do such acts and things and execute and deliver such
documents as the Lender may reasonably request to give effect to the
provisions set out herein.

The Borrowers shall not assign their rights or obligations under this Term
Sheet or any of the provisions set out herein without the prior written consent
of the Lender. The Lender may assign or sell its rights or obligations under
this Term Sheet to any person without the prior written consent of the
Borrowers.

This Term Sheet and the provisions set out herein shall be governed and
construed in all respects in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein.

All dollar amounts herein are in Canadian Dollars.

This Term Sheet may be executed in any number of counterparts, each of
which when taken together shall constitute one and the same instrument. Any
counterpart of this Term Sheet can be executed and delivered by any manner
of direct electronic transmission each of which shall be deemed to be an
original hereof.

This Term Sheet is open for acceptance until 9:00 p.m. (Toronto time) on
June 30, 2024. The Borrowers may accept this Term Sheet by returning a
countersigned copy of this Term Sheet to the Lender (by electronic
transmission or personal delivery).
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Dated as of the date first written above.

SHALCOR MANAGEMENT INC.

DocuSigned b_y:

7/ D
Per: e )

G3CE4BEBUB204EF.

Name:  Shawn Dym
Title: Authorized Signatory

I have authority to bind the corporation.
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ACCEPTANCE

TO THE LENDER:

For good and valuable consideration received, Atlas Global Brands Inc., GreenSeal Nursery, Ltd.,
AgMedica Bioscience Inc., Wellworth Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc., and
Tavivat Naturals Inc., accept and agree to comply with the provisions of the Term Sheet set out above, on
a joint and several basis.

Dated this 29th_ day of June, 2024.

ATLAS GLOBAL BRANDS INC.

Per:
v

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

GREENSEAL NURSERY, LTD.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

AGMEDIGA BIQSCIENCE INC.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

WELLWORTH LTH CORP.

Per:
Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.
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5047346 ONTARIO INC.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory
I have authority to bind the corporation.

8050678 CANADA INC.

Per:

Name: (/Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.
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This is Exhibit “B” referred to in the Affidavit of JASON CERVI
affirmed by JASON CERVI of the City of Burlington, in
the Regional Municipality of Halton, before me at the City of
London, in the Province of Ontario, on June 30, 2024 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Cirnife B

Comngsioner for Taking Affidavits (or as may be)

JENNIFER BIEMAN

Jennifer Colleen Bieman,

a Commissioner, etc., Province of Ontario,

while a Student-at-Law.
Expires May 30, 2027.
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June 29, 2024

Atlas Global Brands Inc.
1055 Dunsmuir Street, Suite 3000
Vancouver, British Columbia V7X 1K8

Attention: Bernie Yeung, CEO

Re: Debtor-in-Possession Financing of Atlas Global Brands Inc. et al

A. Pursuant to the Order of the Honourable Justice Penny of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) issued June 20, 2024 (the “Initial Order”), Atlas Global Brands Inc. (the
“Company”), GreenSeal Nursery, Ltd., AgMedica Bioscience Inc., Wellworth Health Corp., 5047346
Ontario Inc., 8050678 Canada Inc. and Tavivat Naturals Inc. (collectively, together with the Company, the
“Borrowers”) were granted, among other things, creditor protection under the Companies’ Creditors
Arrangement Act, R.S.C., 1985, ¢. C-36, as amended (the “CCAA”) and Ernst & Young Inc. was appointed
as Monitor of the Borrowers (in such capacity, the “Monitor”).

B. In order to fund the cashflow requirements of the CCAA Proceedings and other short-term liquidity
requirements, Shalcor Management Inc. (the “Lender”) agreed to establish a debtor-in-possession loan
facility in the maximum aggregate principal amount of $5,000,000 (the “Priority DIP Facility”), subject
to, and in accordance with, the terms and conditions of a debtor-in-possession term sheet dated on or about
the date hereof (the “Priority DIP Term Sheet”).

C. The Borrowers have requested, and the Lender has agreed, to establish a second, subordinate
debtor-in-possession loan facility in the maximum aggregate principal amount of $3,750,000, subject to,
and in accordance with, the terms and conditions of this term sheet (this “Term Sheet”).

D. In connection with the proceedings initiated by the Initial Order (the “CCAA Proceedings”), the
Borrowers intend to seek:

6)] an order amending and restating the Initial Order, infer alia, approving the Priority DIP
Term Sheet and this Term Sheet, and granting the Priority DIP Lender’s Charge and the
DIP Lender’s Charge (each as defined herein) (as may be further amended and restated
from time to time, the “ARIO”); and

(ii) an order approving, and authorizing the Monitor to conduct, a Court-supervised sale and
investment solicitation process (the “SISP”’) (as may be amended and restated from time
to time, the “SISP Order”).

NOW THEREFORE in consideration of the foregoing and the mutual covenants and agreements set forth
below, and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:

SUMMARY OF TERMS FOR DIP FACILITY

1. Borrowers: Atlas Global Brands Inc., GreenSeal Nursery, Ltd., AgMedica Bioscience
Inc., Wellworth Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc.,
and Tavivat Naturals Inc., on a joint and several basis.

2. Lender: Shalcor Management Inc.
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3. DIP Facility:

4. Purpose:

5. Advances:

6. Interest:

7. Recoverable
Expenses:

Non-revolving facility in the maximum aggregate principal amount of
$3,750,000, plus applicable interest and costs (the “DIP Facility”).

The DIP Facility shall be available to fund the pay out the Hillmount Payout
(as defined in the ARIO).

The amount and purpose of the DIP Facility may be amended by the
Borrowers and the Lender, with the consent of the Monitor, in writing, and
further order of the Court.

The DIP Facility shall be available to the Borrowers upon the satisfaction or
waiver of the funding conditions set out in Section 12 of this Term Sheet.
The DIP Facility shall be advanced in multiple draws upon the receipt of a
written draw request by the Lender from the Borrowers, provided that each
draw request shall not be less than $1,000,000. The Borrowers explicitly
acknowledge and agree that any Advance under the DIP Facility shall reduce
the availability under the Priority DIP Term Sheet on a dollar for dollar basis
and, for certainty, the maximum aggregate principal amount available under
the Priority DIP Term Sheet and this Term Sheet is $5,000,000.

Nothing in this Term Sheet creates a legally binding obligation on the Lender
to advance any amount under the DIP Facility at any time unless: (a) the
Borrowers are in compliance with the provisions of this Term Sheet, the
ARIO and the SISP Order; and (b) the funding conditions set forth in Section
12 of this Term Sheet have been satisfied.

Interest shall accrue on amounts Advanced under the DIP Facility at a rate
equal to 15% per annum (the “Interest”). Interest shall be calculated on the
daily outstanding principal balance owing under the DIP Facility, not in
advance, and shall accrue and be paid or otherwise satisfied on the Maturity
Date (as defined herein).

The Borrowers shall pay all fees and expenses (collectively, the
“Recoverable Expenses”) incurred by the Lender in connection with the
preparation, registration and ongoing administration of this Term Sheet, the
DIP Facility, the Initial Order, the ARIO, the SISP Order, the DIP Lender’s
Charge and with the enforcement of the Lender’s rights and remedies
hereunder and thereunder, at law or in equity, including, without limitation
all reasonable legal fees and disbursements incurred by the Lender. For
greater certainty, “Recoverable Expenses” shall include all reasonable fees
and expenses incurred by the Lender in connection with the CCAA
Proceedings, all Court attendances in respect thereof, and preparation and
negotiation of a stalking horse bid, if applicable. Recoverable Expenses shall
be paid by the Borrowers from each Advance. If the Lender has paid any
expenses for which the Lender is entitled to reimbursement from the
Borrowers, such expenses shall be added to the DIP Facility and shall accrue
Interest at the rate set out above. All such fees and expenses and Interest
thereon shall be secured by the DIP Lender’s Charge whether or not any
funds under the DIP Facility are advanced.
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8. Commitment Fee:

9. Security:

10. Maturity Date:

The Borrowers shall pay a commitment fee in the amount of $37,500 (the
“Commitment Fee”), representing 1% of the aggregate availability under
the DIP Facility. The Commitment Fee shall be fully earned upon the
execution of this Term Sheet and shall be paid from the first Advance under
the DIP Facility.

All debts, liabilities and obligations of the Borrowers to the Lender under or
in connection with the DIP Facility (including, without limitation, Interest,
Recoverable Expenses and the Commitment Fee), this Term Sheet and any
other documents executed in connection therewith (the “Obligations”) shall
be secured by a Court-ordered priority charge (the “DIP Lender’s Charge”)
granted to the Lender in and to all present and future properties, assets, and
undertakings of 5047346 Ontario Inc., real and personal, tangible and
intangible, whether now owned or hereafter acquired, and the proceeds
thereof, including, for certainty and without limitation, the real property
located at 510 and 566 Riverview Drive, Chatham-Kent, Ontario (the
“Property”), subject only to:

(a) an administration charge in the maximum aggregate principal
amount of $650,000 under the ARIO, for the payment of the fees
and expenses of the Monitor, counsel to the Borrowers and counsel
to the Monitor (the “Administration Charge”); and

(b) the Court-ordered priority charge to be granted to the Lender to
secure the obligations of the Borrowers under the Priority DIP Term
Sheet (the “Priority DIP Charge”).

Unless otherwise agreed to by the Lender and the Borrowers in writing, the
term of the DIP Facility shall expire, and the Borrowers shall repay the
Obligations to the Lender, on the earliest of the following (the “Maturity
Date”™):

(a) July 17,2024;

(b) the closing of a sale or investment transaction, including a sale of
any of the Real Property, resulting from the SISP or otherwise,
which transaction has been approved by an order of the Court;

(c) the implementation of a plan of compromise or arrangement
within the CCAA Proceedings, which has been approved by the
requisite majority of the Borrowers’ creditors, and by an order of
the Court;

(d) the date on which the CCAA Proceedings are terminated for any
reason, including if the CCAA Proceedings are converted into a
proceeding under the Bankruptcy and Insolvency Act, R.S.C.,
1985, c. B-3 (the “BIA”); and

(e) the occurrence of an Event of Default (as defined herein), subject
to a cure period of three (3) days, beginning on the date of the
occurrence of such Event of Default (the “Cure Period”).
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11. Repayment:

12. Funding Conditions:

This Term Sheet may be extended, at the Lender’s discretion, on the same
terms and conditions as noted herein, provided that the Lender shall be
entitled to an additional Commitment Fee.

The Obligations shall become immediately due and payable on the Maturity
Date. The DIP Facility may be prepaid at any time without penalty (provided
all accrued and unpaid Interest and Recoverable Expenses are paid in full).
If the Borrowers choose to prepay any amount owing under the Obligations,
any such payment shall be applied: (i) first, to all accrued and unpaid Interest;
(i1) second, to the Commitment Fee and Recoverable Expenses; and (iii)
third, to any amount outstanding under the DIP Facility.

The DIP Facility shall be available to the Borrowers subject to, and
conditional upon, the following conditions, which may be waived by the
Lender in writing:

(a) the Court shall have issued the ARIO, in a form satisfactory to the
Lender, including:

i.  approving the Priority DIP Term Sheet and granting the
Priority DIP Lender’s Charge;

ii.  approving this Term Sheet and the DIP Facility;

iii.  granting the DIP Lender’s Charge in favour of the Lender
in an amount sufficient to secure all Advances;

iv.  authorizing the Lender to effect registrations, filings and
recordings wherever in its discretion it deems appropriate
regarding the DIP Lender’s Charge;

v.  providing that the DIP Lender’s Charge shall be valid and
effective to secure all of the obligations of the Borrowers to
the Lender hereunder, without the necessity of the making
of any registrations or filings and whether or not any other
documents have been executed by the Borrower;

vi.  declaring that the granting of the DIP Lender’s Charge and
all other documents executed and delivered to the Lender
as contemplated herein, including, without limitation, all
actions taken to perfect, record and register the DIP
Lender’s Charge, do not constitute conduct meriting an
oppression remedy, settlement, fraudulent preference,
fraudulent conveyance or other challengeable or reviewable
transaction under any applicable federal or provincial
legislation; and

vil.  provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrowers, other than as
permitted herein and the DIP Lender’s Charge.

29



DocuSign Envelope ID: ESDCB331-9540-44D7-B840-D41FD3E2197B

(b)

(c) the Lender shall be satisfied that the Borrowers have complied with
and are continuing to comply in all material respects with all
applicable laws, regulations and orders of the Court in the CCAA

(d)

13. Covenants: Until such time as the Obligations have been repaid to the Lender in full, the

the Initial Order shall not have been vacated, stayed, appealed,
subject to leave to appeal, or amended, or varied in a manner not
acceptable to the Lender, acting reasonably; and

Proceedings;

no Event of Default shall have occurred or shall be reasonably
expected to occur as a result of such Advance.

Borrowers covenant and agree to:

(a)

(b)

(c)

(d)

(e)

)

(g) provide the Lender and its advisors, on reasonable written notice
and during normal business hours, full access to the books and

(h)

promptly on the receipt by the Borrowers of the same, give the
Lender a copy of any Notice of Motion or Application to vary,
supplement, revoke, terminate or discharge the Initial Order, the
ARIO, the SISP Order, or any other Court Order issued in the
CCAA Proceedings, including, without limitation, any application
to the Court for the granting of new or additional security that will
or may have priority over the DIP Lender’s Charge, or otherwise
for the variation of the priority of the DIP Lender’s Charge;

provide the Lender with drafts of all materials that the Borrowers
intend to file in the CCAA Proceedings and provide the Lender
and its counsel a reasonable amount of time to review same prior
to service and filing;

provide the Lender with any additional financial information
reasonably requested by the Lender;

use the Advances under the DIP Facility for the purposes for
which they are being provided, as set out in Section 4 of this Term
Sheet, or such other purposes as may be agreed to by the Lender
and the Monitor, in writing.

provide the Lender and the Monitor with prompt written notice of
any event which constitutes, or which, with notice, lapse of time,

or both, would constitute an Event of Default;

keep and maintain books of account and other accounting records
in accordance with generally accepted accounting principles;

records of the Borrowers;

pay all property taxes and other claims which, under law, may
rank prior to or pari passu with the DIP Lender’s Charge due and
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14. Events of Default:

payable from and after the commencement of the CCAA
Proceedings, as and when such amounts are due;

(i) pay all accrued Recoverable Expenses at the time of each
Advance;

(j) not declare any dividend, or make any payment to any director,
officer, investor or related party of the Borrowers (except salary
and wages in the normal course) without the prior written consent
of the Lender;

(k) keep the Property fully insured against such perils and in such
manner as would be customarily insured by companies owning
similar assets;

(I) not, without the prior written consent of the Lender, incur any
borrowings or other secured indebtedness, obligations or
liabilities, other than the DIP Facility and the Priority DIP Facility,
or create or grant any security (other than the Administration
Charge, the Priority DIP Charge and the DIP Lender’s Charge)
over any of the Property, whether ranking in priority to, or
subordinate to, the DIP Lender’s Charge;

(m) other than the Monitor and the legal counsel of the Monitor,
Borrowers and Lender engaged as of the date hereof, not pay, incur
any obligation to pay, or establish any retainer with respect to, the
fees, expenses or disbursements of a legal, financial or other advisor
of any party, unless such fees, expenses or disbursements, as
applicable, are reviewed and approved in advance by the Monitor
and the Lender;

(n) comply with all orders of the Court in the CCAA Proceedings and
all applicable laws; and

(o) provide, or cause to be provided to the Lender, on Friday of each
week, in each case, in form and substance satisfactory to the
Lender: (i) a 13-week cash forecast of the Borrowers covering the
following 13-weeks from the time of reporting such forecast; (iii)
copies of all bank statements; (iv) an accounts receivable listing;
and (v) any other documents the Lender may reasonably request,
in its discretion.

The DIP Facility shall be subject to the following events of default (each, an
“Event of Default™):

(a) any of the Borrowers’ failure to pay any amount due hereunder
when due and payable;

(b) the Borrower’s failure to comply with or fulfill, to the satisfaction of
the DIP Lender, any covenant, condition precedent, payment
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(c)

(d)

(e)

)

(@

(h)

)

(k)

M

obligation, or other term or condition of this Term Sheet or any other
document entered into in connection with this Term Sheet;

the seeking or support by any Borrower of, or the issuance of, any
Court order (in the CCAA Proceedings or otherwise) which is
adverse to the interests of the Lender, including, for certainty but
without limitation, any change to the DIP Facility or the DIP
Lender’s Charge (or the relative priority thereof);

the failure of the Borrowers to obtain the issuance of the SISP
Order on or before July 25, 2024;

the failure of the Borrowers to comply with the terms of the sale
process as approved by the SISP Order, including meeting any
deadlines set forth therein;

the failure of the Borrowers to comply with the ARIO, the SISP
Order or any other Court order in the CCAA Proceedings. For
certainty, any extension to the timelines in the SISP shall require
the prior written consent of the Lender;

the occurrence of an event that will, in the reasonable opinion of
the Lender, materially impair the Borrowers’ financial condition,
operations or ability to perform under this Term Sheet or any order
of the Court;

the occurrence of any material adverse change in: (i) the business,
operations, or financial condition of the Borrowers; (ii) the
Property; (iii) the DIP Lender’s Charge, including its relative
priority; (iv) the ability of the Borrowers to perform their
obligations to the Lender or to any person under any material
contract; (v) the Lender’s ability to enforce any of its rights or
remedies against the Property, or for the obligations of the
Borrowers to be satisfied from the realization thereof;

any of the Borrowers become bankrupt or subject to a proceeding
under the BIA, or a receiver, interim receiver, receiver and
manager, or trustee in bankruptcy is appointed in respect of any
Borrower, or the Property;

the acceptance of any offer, or the filing of a motion seeking
approval of the Court to accept any such offer, unless the total
indebtedness owing by the Borrowers under the DIP Facility is to be
paid in full in cash upon completion of the transaction resulting from
such offer;

the filing of any plan of reorganization, arrangement or liquidation
to which the Lender does not consent;

the sale, transfer, assignment, conveyance or lease of substantially
all of the business or assets of the Borrowers, except pursuant to a
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15. Remedies and
Enforcement:

16. Amendments;
Waivers:

17. Timing:

18. Severability:

transaction resulting from the SISP or as may be otherwise
approved by the Lender in writing; or

(m) the commencement of any claim, action, proceeding, application,
motion, defense or other contested matter the purpose of which is
to seek, or the result of which would be, to obtain any order,
judgment, determination, declaration or similar relief: (i)
invalidating, setting aside, avoiding, or subordinating the
obligations of the Borrowers under the DIP Facility, the DIP
Lender’s Charge or its priority; (ii) for monetary, injunctive or
other relief against the Lender or the Property; or (iii) preventing,
hindering or otherwise delaying the exercise by the Lender of any
of its rights and remedies hereunder, pursuant to the Initial Order,
the ARIO, the SISP Order, or under applicable law, or the
enforcement or realization by the Lender against any of its
collateral.

Following the occurrence of an Event of Default, and the expiration of the
Cure Period, upon written notice to the Borrowers and the Monitor, the
Lender shall have the right, subject to the Lender obtaining an Order from
the Court lifting the stay under the CCAA Proceedings, to:

(a) seek the appointment of a receiver, an interim receiver or a
receiver and manager over the Property, or to seek the
appointment of a trustee in bankruptcy of the Borrowers;

(b) enforce the DIP Lender’s Charge and realize on the Property and
any other collateral securing the Obligations;

(c) exercise the rights and powers of a secured lender and mortgagee
pursuant to the Personal Property Security Act (Ontario), the
Mortgages Act (Ontario) and any legislation of similar effect; and

(d) exercise all such other rights and remedies available to the Lender
under this Term Sheet, the Initial Order or any other order of the
Court or applicable law.

No failure or delay on the part of the Lender in exercising any of its rights
and remedies shall be deemed to be a waiver of any kind.

No amendment or waiver of any provision of this Term Sheet or consent to
any departure by the Borrowers from any provision hereof is effective unless
it is in writing and signed by the Lender. Such amendment, waiver or consent
shall be effective only in the specific instance and for the specific purpose
for which it is given.

Time is of the essence in this Term Sheet and the DIP Facility and all
transactions contemplated thereby.

Each of the provisions contained in this Term Sheet is distinct and severable
and a declaration of invalidity, illegality or unenforceability of any such
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19.

20.

21.

22,

23.

24.

Further Assurances:

Assignment:

Governing Law:

Currency:

Counterparts:

Acceptance:

provision or part thereof by a court of competent jurisdiction shall not affect
the validity or enforceability of any other provision hereof.

The Borrowers will, at their own expense and promptly on demand by the
Lender at any time, do such acts and things and execute and deliver such
documents as the Lender may reasonably request to give effect to the
provisions set out herein.

The Borrowers shall not assign their rights or obligations under this Term
Sheet or any of the provisions set out herein without the prior written consent
of the Lender. The Lender may assign or sell its rights or obligations under
this Term Sheet to 2596690 Ontario Inc. without the prior written consent of
the Borrowers or the Monitor, and may assign or sell its rights or obligations
under this Term Sheet to any other party without the written consent of the
Borrowers but with the prior written consent of the Monitor.

This Term Sheet and the provisions set out herein shall be governed and
construed in all respects in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein.

All dollar amounts herein are in Canadian Dollars.

This Term Sheet may be executed in any number of counterparts, each of
which when taken together shall constitute one and the same instrument. Any
counterpart of this Term Sheet can be executed and delivered by any manner
of direct electronic transmission each of which shall be deemed to be an
original hereof.

This Term Sheet is open for acceptance until 9:00 p.m. (Toronto time) on
June 30, 2024. The Borrowers may accept this Term Sheet by returning a
countersigned copy of this Term Sheet to the Lender (by electronic
transmission or personal delivery).

Dated as of the date first written above.

SHALCOR MANAGEMENT INC.

2o<ﬂ:usigned b’%
i ‘
Per: I .S D

63CE4BEB98204EF ...

Name:  Shawn Dym
Title: Authorized Signatory

I have authority to bind the corporation.
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ACCEPTANCE

TO THE LENDER:

For good and valuable consideration received, Atlas Global Brands Inc., GreenSeal Nursery, Ltd.,
AgMedica Bioscience Inc., Wellworth Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc., and
Tavivat Naturals Inc., accept and agree to comply with the provisions of the Term Sheet set out above, on
a joint and several basis.

Dated this _29th day of June, 2024.

ATLAS GLOBAL BRANDS INC.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

GREENSEAL NURSERY, LTD.

Per:

Name: Jasc(f(Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

AGMEDICA BIOSCIENCE INC.

Per:

Name: Jason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

WELLWORTH HEALTH CORP.

Per: =

Name: ason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.
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5047346 ONTARIO INC.

Per: O

Name: JaSon Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

8050678 CANADA INC.

Per: =

Name: (//ason Cervi, Chief Financial Officer
Title: Authorized Signatory

I have authority to bind the corporation.

TAVIVAT NATURALS INC.
Per: S
Name: Jason Cervi, Chief Financial Officer

Title: Authorized Signatory

I have authority to bind the corporation.

36



TAB 2



Court File No. CV-24-00722386-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 2
)
JUSTICE PENNY ) DAY OF JULY, 2024

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 ATLAS GLOBAL BRANDS INC.,
GREENSEAL CANNABIS COMPANY, LTD., GREENSEAL
NURSERY, LTD., AGMEDICA BIOSCIENCE INC.,
WELLWORTH HEALTH CORP., 5047346 ONTARIO INC.,
8050678 CANADA INC. AND TAVIVAT NATURALS INC.

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by Atlas Global Brands Inc., GreenSeal Cannabis
Company, Ltd., GreenSeal Nursery, Ltd., AgMedica BioScience Inc., Wellworth Health Corp.,
5047346 Ontario Inc., 8050678 Canada Inc. and Tavivat Naturals Inc. (collectively, the
“Applicants”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”), was heard this day by judicial videoconference in Toronto, Ontario.

ON READING the affidavit of Jason Cervi affirmed June 19, 2024 and the Exhibits
thereto (the “Initial Cervi Affidavit”), the affidavit of Jason Cervi affirmed June 26, 2024 and the
Exhibits thereto, the confidential affidavit of Jason Cervi affirmed June 26, 2024 and the Exhibits
thereto (the “First Cervi Confidential Affidavit”), the affidavit of Jason Cervi affirmed June 28,
2024 and the Exhibit thereto, the affidavit of Jason Cervi affirmed June 30, 2024 and the Exhibits
thereto, the pre-filing report of the proposed monitor, Ernst & Young Inc. (“EY”), dated June 20,
2024, the affidavit of Yitz Levinson affirmed on June 25, 2024 and the Exhibits thereto, the first
report dated June 27, 2024 of EY as the Court-appointed Monitor of the Applicants (in such
capacity, the “Monitor”), and the supplement to the first report dated July e, 2024 of the Monitor,

38



and on being advised that Stoke Canada Finance Corp., Hillmount Capital Inc. and Hillmount
Capital Mortgage Holdings Inc. (collectively, “Hillmount”), 2596690 Ontario Inc. (operating as
AgriRoots Capital Management Inc.), Your Neighbourhood Credit Union Limited. (“YNCU”),
and the remaining secured creditors were given abridged notice, in accordance with the affidavits
of service to be filed, and on hearing the submissions of counsel for the Applicants, counsel for
the Monitor and those other parties listed on the Counsel Slip, and on reading the consent of EY

to act as the Monitor,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.
DEFINITIONS

2. THIS COURT ORDERS that unless otherwise indicated or defined herein, capitalized

terms have the meanings given to them in the Initial Cervi Affidavit.
APPLICATION

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

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, licences, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to
further Order of this Court, the 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, consultants,
agents, experts, accountants, counsel and such other persons (collectively “Assistants”) currently

retained or employed by them, with liberty to retain such further Assistants as the Applicants deem
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reasonably necessary or desirable in the ordinary course of business or 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 management system currently in place as described in the Initial Cervi Affidavit or,
subject to the consent of the Monitor, replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicants of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as 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 unaffected creditor under any plan of compromise or
arrangement that may be filed 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, subject to the consent of the Monitor, the Applicants shall
be entitled but not required to pay the following expenses whether incurred prior to, on or after the
date of this Order:

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

arrangements, and all other payroll and benefits processing expenses; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, subject
to the consent of the Monitor, the Applicants shall be entitled but not required to pay all reasonable

expenses incurred by the Applicants in carrying on the Business in the ordinary course after this
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Order, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

(@)

(b)

8.

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

services; and

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:

(@)

(b)

(©)

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 required to be deducted from
employees’ wages, including, without limitation, amounts in respect of (i) employment

insurance, (ii) Canada Pension Plan, and (iii) income taxes;

all goods and services, harmonized sales taxes or other applicable sales taxes
(collectively, “Sales 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 Taxes
are accrued or collected after the date of this Order, or where such Sales Taxes were
accrued or collected prior to the date of this Order but not required to be remitted until
on or after the date of this Order; and

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

are attributable to or in respect of the carrying on of the Business of the Applicants.

THIS 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
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property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may be
negotiated between the 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 first of
such payments, any Rent relating to the period commencing 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: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

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

@ permanently or temporarily cease, downsize or shut down any of its Business or
operations, and to dispose of redundant or non-material assets not exceeding $50,000

in any one transaction or $150,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part, subject

to prior approval of this Court being obtained before any material refinancing,

each of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business.
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12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Applicants’ entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Applicant, or by further Order of this Court upon
application by the Applicants on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicants disclaim the lease governing such leased premises in accordance with
Section 32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution
of any such dispute (other than Rent payable for the notice period provided for in Section 32(5) of
the CCAA), and the disclaimer of the lease shall be without prejudice to the Applicants’ claim to

the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14.  THIS COURT ORDERS that until and including July 26, 2024, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, except with the written consent of the

Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently

43



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

15. 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 their respective employees and representatives acting in such
capacities, 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, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.
NO INTERFERENCE WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, 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 Court.
CONTINUATION OF SERVICES

17.  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 limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services, utility
or other services to the Business or the Applicants, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicants, and that the Applicants shall be entitled to the

continued use of their current premises, telephone numbers, facsimile numbers, internet addresses
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and domain names, provided in each case that the normal prices or charges for all such goods or
services received after the date of this Order are paid by the 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

18. 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

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the 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 capacity

as directors or officers for the payment or performance of such obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Applicants shall indemnify their 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 misconduct.

21. THIS COURT ORDERS that the directors and officers of GreenSeal shall be entitled to

the benefit of and are hereby granted a charge (the “GreenSeal Directors’ Charge”) on the
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Property of GreenSeal, which charge shall not exceed an aggregate amount of $740,000, as

security for the indemnity provided in paragraph 20 of this Order.

22.  THIS COURT ORDERS that the directors and officers of the Applicants other than
GreenSeal shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property of Applicants other than GreenSeal, which charge shall not exceed an
aggregate amount of $680,000, as security for the indemnity provided in paragraph 20 of this
Order.

23.  THIS COURT ORDERS that the Directors’ Charge, as increased by this Order and as
may be increased by any future Order of this Court, shall be subordinate to Hillmount and shall

have the priority set out in paragraphs 46 and 48 herein.

24.  THIS COURT ORDERS that the GreenSeal Directors’ Charge, as may be increased by
any future Order of this Court, shall be subordinate to YNCU and shall have the priority set out in
paragraphs 46 and 48 herein.

25.  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 or 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 any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 20 of this Order.
APPOINTMENT OF MONITOR

26.  THIS COURT ORDERS that EY is hereby appointed pursuant to the CCAA as the
Monitor, 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 Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

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

(@)
(b)

(©)

(d)

(€)

()

(9)

monitor the Applicants’ receipts and disbursements;

report to this Court at such times 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;

assist Atlas, GreenSeal Nursery, AgMedica, Wellworth, 5047 Ontario, 8050 Canada,
and Tavivat (collectively, the “Borrowers”), to the extent required by the Borrowers,
in their dissemination, to Shalcor Management Inc. (the “DIP Lender”) and its counsel
on Friday of each week of financial and other information as agreed to between the
Borrowers and the DIP Lender which may be used in these proceedings including
reporting on a basis to be agreed with the DIP Lender;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
reporting required by the DIP Lender regarding the Borrowers, which information shall
be reviewed with the Monitor and delivered to the DIP Lender and its counsel on a
periodic basis, but not less than once per week, or as otherwise agreed to by the DIP

Lender;

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 Applicants,
wherever located and to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform their duties arising under this Order;

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

its obligations under this Order; and

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

time.
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28.  THIS COURT ORDERS that the Monitor shall not take possession of the Property or be
deemed to take possession of the Property, pursuant to any provision 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, under the Cannabis
Act, S.C. 2018, c.16, as amended, the Controlled Drugs and Substances Act, S.C. 1996, c. 19, as
amended, the Excise Act, 2001, S.C. 2002, c. 22, as amended, the Ontario Cannabis Licence Act,
2018, S.0. 2018, c. 12, Sched. 2, as amended, the Ontario Cannabis Control Act, 2017, S.O. 2017,
c. 26, Sched. 1, as amended, the Ontario Cannabis Retail Corporation Act, 2017, S.0. 2017, c. 26,
Sched. 2, as amended, the British Columbia Cannabis Control and Licensing Act, S.B.C. 2018, c.
29, as amended, the British Columbia Cannabis Distribution Act, S.B.C. 2018, c. 28, as amended,
or such other applicable federal or provincial legislation or regulations (collectively, the
“Cannabis Legislation”) 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
within the meaning of any Cannabis Legislation or otherwise, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or successor employer within the meaning

of any statute, regulation or rule of law or equity, for any purpose whatsoever.

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
1999, S.C. 1999, c. 33, as amended, the Fisheries Act, R.S.C. 1985, c. F-14, the Ontario
Environmental Protection Act, R.S.0. 1990, c. E.19, the Ontario Water Resources Act, R.S.O.
1990, c. 0.40, the Ontario Occupational Health and Safety Act, R.S.0. 1990, c. O.1, the British
Columbia Environmental Management Act, S.B.C. 2003, c. 53, the British Columbia Fish
Protection Act, S.B.C. 1997, c. 21 or the British Columbia Riparian Areas Protection Act, S.B.C.
1997, c. 21 and all regulations thereunder (the “Environmental Legislation”), provided however

that nothing herein shall exempt the Monitor from any duty to report or make disclosure imposed
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by applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor’s duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation, unless

it is actually in possession.

30. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
and the DIP Lender with information 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 pursuant to
this paragraph. In the case of information that the Monitor has been advised by the Applicants are
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.

31. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective
employees and representatives acting such capacities shall incur any liability or obligation as a
result of the appointment of the Monitor or the carrying out by it of the provisions of this Order,
including under any Cannabis Legislation, 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.

32.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, whether incurred prior to, on, or subsequent to the date of this Order, by the
Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor, and the Applicants’ counsel
on a weekly basis, along with retainers in the amounts of $50,000, $50,000, and $150,000,
respectively, to be held by them as security for payment of their respective fees and disbursements

outstanding from time to time.

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, 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 $600,000 as
security for their professional fees and disbursements incurred at their standard rates and charges,
both before and after the making of this Order in respect of these proceedings. The Administration
Charge, as increased by this Order and as may be increased by any future Order of this Court shall

be subordinate to Hillmount and shall have the priority set out in paragraphs 46 and 48 herein.
DIP FINANCING

35.  THIS COURT ORDERS that the Borrowers are hereby authorized and empowered to
obtain and borrow under a credit facility from the DIP Lender in order to finance the Borrowers’

working capital requirements and other general corporate purposes and capital expenditures.

36. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Borrowers and the DIP Lender dated as of
June 29, 2024 (the “DIP Term Sheet”), filed.

37.  THIS COURT ORDERS that the Borrowers are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents”), as are contemplated by the DIP Term Sheet or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the Borrowers are hereby authorized and directed
to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP
Lender under and pursuant to the DIP Term Sheet and the Definitive Documents as and when the

same become due and are to be performed, notwithstanding any other provision of this Order.

38. THIS COURT ORDERS that upon filing of the Monitor’s Confirmation Certificate (as
hereinafter defined) the DIP Lender shall be entitled to the benefit of and is hereby granted a charge
(the “DIP Lender’s Charge”) on the Property (subject to paragraph 39 below), which DIP
Lender’s Charge shall not secure an obligation that exists before this Order is made. The DIP

Lender’s Charge shall have the priority set out in paragraphs 46 and 48 herein.
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39. THIS COURT ORDERS that the DIP Lender’s Charge shall have no priority over
Hillmount for so long as Hillmount’s security remains in place. Upon the filing of the Monitor’s
Confirmation Certificate (as hereinafter defined) the DIP Lender’s Charge shall then have the
priority set out in paragraphs 46 and 48 hereof over the Property previously subject to security in

favour of Hillmount.
40.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

€)) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender, upon three (3) days’ notice to the Borrowers and the
Monitor, may exercise any and all of its rights and remedies against the Borrowers or
the Property of the Borrowers under or pursuant to the DIP Term Sheet, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease making
advances to the Borrowers and set off and/or consolidate any amounts owning by the
DIP Lender to the Borrowers against the obligations of the Borrowers to the DIP
Lender under the DIP Term Sheet, the Definitive Documents or the DIP Lender’s
Charge, to make demand, accelerate payment and give other notices, or to apply to this
Court for the appointment of a receiver, receiver and manager or interim receiver, or
for a bankruptcy order against the Borrowers and for the appointment of a trustee in

bankruptcy of the Borrowers; and

(© the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Borrowers or the Property of the Borrowers.
BRIDGE FINANCING

41.  THIS COURT ORDERS that conditional upon this Court’s approval of the DIP Term
Sheet, the Borrowers are hereby authorized and empowered to obtain and borrow under a credit
facility from the DIP Lender in order to pay out Hillmount in accordance with a Payout Statement
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dated June 27, 2024 (with such additional interest and other amounts as may accrue or be payable
until all amounts are paid in full) (the “Hillmount Payout”), provided that borrowings under such
credit facility shall not exceed $3,750,000 (the “Bridge Facility”).

42.  THIS COURT ORDERS that such Bridge Facility shall be on the terms and subject to
the conditions set forth in the Bridge Term Sheet between the Borrowers and the DIP Lender dated
as of June 29, 2024 (the “Bridge Term Sheet”), filed.

43.  THIS COURT ORDERS that upon Hillmount confirming to the Monitor in writing that
it has received the Hillmount Payout, the Monitor shall file a certificate with the Court advising

that the Hillmount Payout has been completed (the “Monitor’s Confirmation Certificate”).

44, THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation Certificate,
as security for the payment and performance of the Borrowers’ obligations under the Bridge Term
Sheet, the DIP Lender shall be entitled to the benefit of and is hereby granted a charge (the “Bridge
DIP Charge”) on the Property owned by 5047 Ontario including, for certainty, the Chatham
Facility, together with any and all collateral to which Hillmount currently has first ranking security,
which Bridge DIP Charge shall not secure an obligation that exists before this Order is made. The
Bridge DIP Charge shall have the priority set out in paragraphs 46 and 48 hereof.

45.  THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation Certificate

the application of Hillmount shall be deemed withdrawn on a without costs basis.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

46. THIS COURT ORDERS that, save and except as it relates to the security in favour of
Hillmount, which is unaffected by the priority charges granted herein (subject to the limits
described in paragraph 48 herein), the priorities of the Administration Charge, the DIP Lender’s
Charge, the Bridge DIP Charge, the Directors’ Charge (subject to the limits described in paragraph
23 herein), and the GreenSeal Directors’ Charge (subject to the limits described in paragraph 24

herein) (collectively, the “Charges”) shall be as follows:

First — Administration Charge (to the maximum amount of $600,000);
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Second — DIP Lender’s Charge (to the maximum amount of $5,000,000);
Third — Bridge DIP Charge (to the maximum amount of $3,750,000);

Fourth — Directors’ Charge (to the maximum amount of $680,000); and
Fourth — GreenSeal Directors’ Charge (to the maximum amount of $740,000).

47.  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.

48. THIS COURT ORDERS that the Charges shall constitute a charge on the Property,
except in respect of: a) the DIP Lender’s Charge and Bridge DIP Charge which shall only be
Charges in respect of the Borrowers’ Property; b) the Directors’ Charge which shall only be a
Charge in respect of the Applicants’ Property other than GreenSeal’s Property; c) the GreenSeal
Directors’ Charge which shall only be a Charge in respect of GreenSeal’s Property; and d) such
Charges shall rank in priority to all other security interests, trusts, liens, charges and encumbrances,
claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of
any Person except that, until such time as the Monitor’s Confirmation Certificate is filed, the
Administration Charge shall rank in priority to Hillmount to a maximum amount of $400,000 and
the Director’s Charge shall rank in priority to Hillmount to a maximum amount of $500,000 but

only in respect of amounts claimed thereunder for the period of June 20 to June 28, 2024.

49.  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 obtain
the prior written consent of the Monitor, the DIP Lender (with respect to Property of the
Borrowers) and the other beneficiaries of the Charges affected thereby (collectively, the
“Chargees”), or further Order of this Court.

50. THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the Chargees shall not otherwise be limited or impaired in any way
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by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of creditors
made pursuant to BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative
covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or
the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to
lease or other agreement (collectively, an “Agreement”) which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

@ 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;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the Charges;

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.

51. 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’ interest in such real property leases.

RELIEF FROM REPORTING OBLIGATIONS

52. THIS COURT ORDERS that the decision by the Applicants to incur no further expenses
for the duration of the Stay Period in relation to any filings (including financial statements),
disclosures, core or non-core documents, and press releases (collectively, the “Securities Filings”)
that may be required by any federal, provincial or other law respecting securities or capital markets
in Canada, or by the rules and regulations of a stock exchange, including, without limitation, the
Securities Act (Ontario), R.S.0., ¢. S.5 and comparable statutes enacted by other provinces of
Canada, the CSE Policies 1-10 and the rules, regulations and policies of the Canadian Securities
Exchange and OTCQB® (collectively, the “Securities Provisions”), is hereby authorized,
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provided that nothing in this paragraph shall prohibit any securities regulator or stock exchange
from 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 Securities Filings required
by the Securities Provisions.

53.  THIS COURT ORDERS that none of the directors, officers, employees, and other
representatives of the Applicants, nor the Monitor shall have any personal liability for any failure
by the Applicants to make any Securities Filings required by the Securities Legislation during the
Stay Period, provided that nothing in this paragraph shall prohibit any securities regulator or stock
exchange from taking any action or exercising any discretion that it may have against the directors,
officers, employees and other representatives of the Applicants of a nature described in section
11.1(2) of the CCAA as a consequence of such failure by the Applicants. For greater certainty,
nothing in this Order is intended to or shall encroach on the jurisdiction of any securities regulatory
authorities (the “Regulators”) in the matter of regulating the conduct of market participants and
to issue or maintain cease trader orders if and when required pursuant to applicable securities law.
Further, nothing in this Order shall constitute or be construed as an admission by the Regulators
that the Court has jurisdiction over matters that are within the exclusive jurisdiction of the

Regulators under the Securities Legislation.
SERVICE AND NOTICE

54.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe
and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner or by electronic
message to the e-mail addresses 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 (excluding individual
employees or former employees), and (C) prepare a list showing the names and addresses of those
creditors and the estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
thereunder.
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55. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at https://www.ontariocourts.ca/scj/practice/toronto/commercial/) shall be valid and
effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of
Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall be

established in accordance with the Protocol with the following URL: www.ey.com/ca/atlasglobal.

56. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the 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.

57.  THIS COURT ORDERS that the Applicants and the Monitor and their respective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true
copies thereof by electronic message to the Applicants’ creditors or other interested parties and
their advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or judicial obligation, and notice requirements within the meaning of clause
3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

58. THIS COURT ORDERS that the Monitor shall maintain and update as necessary a list
of all Persons appearing in person or by counsel in these proceedings (the “Service List”). The
Monitor shall post the Service List, as may be updated from time to time, on the case website as

part of the public materials in relation to these proceedings. Notwithstanding the foregoing, the
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Monitor nor its counsel shall have any liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.
SEALING

59. THIS COURT ORDERS that the First Cervi Confidential Affidavit is hereby sealed

pending further Order of the Court and shall not form part of the public record.
GENERAL

60. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply
to this Court to amend, vary or supplement this Order or for advice and directions in the discharge

of its powers and duties under this Order or in the interpretation or application of this Order.

61. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicants,

the Business or the Property.

62. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants and to
the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the
Applicants and the Monitor and their respective agents in carrying out the terms of this Order.

63. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that EY is authorized and empowered to act as a representative in respect
of the within proceedings for the purpose of having these proceedings recognized in a jurisdiction

outside Canada.
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64. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days notice
to any other party or parties likely to be affected by the order sought or upon such other notice, if
any, as this Court may order.

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

12:01 a.m. Toronto time on the date of this Order.

66. THIS COURT ORDERS that the terms of this Order are expressly without prejudice to
the rights of all parties to seek relief at the next hearing in the CCAA proceeding, including as it
relates to any termination of the CCAA proceeding and appointment of a Receiver or Receivers

over the Applicants.

58



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

59

Court File No: CV-24-00722386-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF ATLAS GLOBAL BRANDS INC., GREENSEAL CANNABIS COMPANY,
LTD., GREENSEAL NURSERY, LTD., AGMEDICA BIOSCIENCE INC., WELLWORTH HEALTH CORP., 5047346 ONTARIO INC., 8050678 CANADA INC.

AND TAVIVAT NATURALS INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
PROCEEDING COMMENCED AT TORONTO

AMENDED AND RESTATED INITIAL ORDER

OSLER, HOSKIN & HARCOURT LLP
100 King Street West, 1 First Canadian Place
Suite 6200, P.O. Box 50

Toronto ON M5X 1B8

Randal Van de Mosselaer (LSA# 9923)
Tel:  403.260.7060
Email: rvandemosselaer@osler.com

Mary Paterson (LSO# 51572P)
Tel:  416.862.4924
Email: mpaterson@osler.com

Justin Kanji (LSO# 881780)
Tel: 416.862.6642
Email: jkanji@osler.com

Lawyers for the Applicants



TAB 3



61

Court File No.
—CV-24-00722386-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE —MR. ) WEEKDAYTUESDAY, THE #2
)
JUSTICE —PENNY ) DAY OF MONTHJULY, 20¥R2024

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF {APPHCANTS NAMEHthe-
"ApplicantHATLAS GLOBAL BRANDS INC., GREENSEAL
CANNABIS COMPANY, LTD., GREENSEAL NURSERY,
LTD., AGMEDICA BIOSCIENCE INC., WELLWORTH
HEALTH CORP., 5047346 ONTARIO INC., 8050678
CANADA INC. AND TAVIVAT NATURALS INC.

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the-Appheant;Atlas Global Brands Inc., GreenSeal

Cannabis Company, Ltd., GreenSeal Nursery, Ltd., AgMedica BioScience Inc., Wellworth
Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc. and Tavivat Naturals Inc.

(collectively, the “Applicants”) pursuant to the Companies'’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the ““CCAA"”), was heard this day at330-University Avenueby

judicial videoconference in Toronto, Ontario.

ON READING the affidavit of INAME}swern{BDATE}ason Cervi affirmed June 19,
2024 and the Exhibits thereto;-and-en-being-advised-that-the- (the “Initial Cervi Affidavit”), the
affidavit of Jason Cervi affirmed June 26, 2024 and the Exhibits thereto, the confidential
affidavit of Jason Cervi affirmed June 26, 2024 and the Exhibits thereto (the “First Cervi
Confidential Affidavit”), the affidavit of Jason Cervi affirmed June 28, 2024 and the Exhibit
thereto, the affidavit of Jason Cervi affirmed June 30, 2024 and the Exhibits thereto, the

pre-filing report of the proposed monitor, Ernst & Young Inc. (“EY”), dated June 20, 2024, the
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affidavit of Yitz Levinson affirmed on June 25, 2024 and the Exhibits thereto, the first report

dated June 27, 2024 of EY as the Court-appointed Monitor of the Applicants (in such capacity,

the “Monitor”), and the supplement to the first report dated July e, 2024 of the Monitor, and on

being advised that Stoke Canada Finance Corp., Hillmount Capital Inc. and Hillmount Capital

Mortgage Holdings Inc. (collectively, “Hillmount”), 2596690 Ontario Inc. (operating as
AgriRoots Capital Management Inc.), Your Neighbourhood Credit Union Limited. (“YNCU”),

and the remaining secured creditors whe-are-tikelyto-be-atfected-by-the-charges-ereated-herein-

were given abridged notice, in accordance with the affidavits of service to be filed, and on

hearing the submissions of counsel for INAMES}-no-one-appearingfor [INAME} although-duly-

om—the—affidavit-of-service—of INAME}sworaDATE}the Applicants,

counsel for the Monitor and those other parties listed on the Counsel Slip, and on reading the

consent of IMONITORSNAMELEY to act as the Monitor,

SERVICE
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1. THIS COURT ORDERS that the time for service of the Notice of ApplicatienMotion
and the ApphlieationMotion Record is hereby abridged and validated®> so that this
AppheationMotion is properly returnable today and hereby dispenses with further service
thereof.

APPEICATIONDEFINITIONS

2. THIS COURT ORDERS AND-DECEARES-that-the Applicantis-a-company-to-which-
the-CCAA—-appliesthat unless otherwise indicated or defined herein, capitalized terms have the

meanings given to them in the Initial Cervi Affidavit.

PEAN-OFARRANGEMENTAPPLICATION

3. THIS COURT ORDERS that-the-Applicant-shall-have-the—authority tofile-and-may;-

c
. " "

AND DECLARES that the Applicants are companies to

which the CCAA applies.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the ApplieantApplicants shall remain in possession and

control of i#stheir current and future assets, licences, undertakings and properties of every nature

and kind whatsoever, and wherever situate including all proceeds thereof (the ““Property~”).

Subject to further Order of this Court, the AppheantApplicants shall continue to carry on

business in a manner consistent with the preservation of #s—businesstheir businesses (the

“Business””) and Property. The Appheant—isApplicants are authorized and empowered to

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel

199

and such other persons (collectively ““Assistants"”) currently retained or employed by #them,

with liberty to retain such further Assistants as #—deemsthe Applicants deem reasonably
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necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

5. fTHIS COURT ORDERS that the ApphlieantApplicants shall be entitled to continue to
utilize the central cash management system® currently in place as described in the Initial Cervi

Affidavit e INAME}sweraDATE}eror, subject to the consent of the Monitor, replace it with

another substantially similar central cash management system (the ““Cash Management

1199

System"”) and that any present or future bank providing the Cash Management System shall not
be under any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management System, or as to
the use or application by the ApplieantApplicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the AppheantApplicants, pursuant to the terms of the documentation
applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under the—Plan—any plan of compromise or

arrangement that may be filed 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-Apphieant, subject to the consent of the Monitor, the

Applicants shall be entitled but not required to pay the following expenses whether incurred prior

to, on or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and-pension-benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of businessthe Business and consistent with existing
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7.
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compensation policies and arrangements, and all other payroll and benefits processing

expenses; and

the fees and disbursements of any Assistants retained or employed by the
AppheantApplicants in respect of these proceedings— at their standard rates and

charges.

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

Applieant-subject to the consent of the Monitor, the Applicants shall be entitled but not required

to pay all reasonable expenses incurred by the ApphieantApplicants 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)

(b)

8.

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

services; and

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

THIS COURT ORDERS that the ApphieantApplicants shall remit, in accordance with

legal requirements, or pay:

(a)

(b)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect
of (1) employment insurance, (i1) Canada Pension Plan, and (ii1) QuebeePenstonPlan:-
and-(+v)}-income taxes;

all goods and services, harmonized sales taxes or other applicable sales taxes

(collectively, “‘Sales Taxes™”) required to be remitted by the ApplicantApplicants in
connection with the sale of goods and services by the ApplieantApplicants, but only

where such Sales Taxes are accrued or collected after the date of this Order, or where

65



[[o))

such Sales Taxes were accrued or collected prior to the date of this Order but not

required to be remitted until on or after the date of this Orders; and

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

which are attributable to or in respect of the carrying on of the Business byof the

AppheantApplicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed forresitiated}*in
accordance with the CCAA, the ApphieantApplicants shall pay all amounts constituting rent or
payable as rent under real property leases (including, for greater certainty, common area
maintenance charges, utilities and realty taxes and any other amounts payable to the landlord
under the lease) or as otherwise may be negotiated between the ApplieantApplicants and the
landlord from time to time (““Rent"”), for the period commencing from and including the date
of this Order, twice-monthly in equal payments on the first and fifteenth day of each month, in
advance (but not in arrears). On the date of the first of such payments, any Rent relating to the

period commencing from and including the date of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant-
isApplicants are hereby directed, until further Order of this Court: (a) to make no payments of
principal, interest thereon or otherwise on account of amounts owing by the ApplieantApplicants
to any of #stheir creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of itstheir Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.
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RESTRUCTURING

11. THIS COURT ORDERS that the AppheantApplicants shall, subject to such

requirements as are imposed by the CCAA-and-—such—covenants—as—may becontainedin—the
Pefinitive Documents{as-hereinatter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its businessBusiness
or operations, fand to dispose of redundant or non-material assets not exceeding

$#50,000 in any one transaction or $150,000 in the aggregate}”;

(b) fterminate the employment of such of itstheir employees or temporarily lay off such
of itstheir employees as it-deemsthey deem appropriate}; and

(©) pursue all avenues of refinancing of i#stheir Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

atleach of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business-(the-"Restraeturing').

12. THIS COURT ORDERS that the AppheantApplicants shall provide each of the
relevant landlords with notice of the Appheant’sApplicants’ intention to remove any fixtures
from any leased premises at least seven (7) days prior to the date of the intended removal. The
relevant landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Apphieant’sApplicants’ entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors, such

landlord and the Applicant, or by further Order of this Court upon application by the

AppheantApplicants on at least two (2) days notice to such landlord and any such secured
creditors. If the Apphicant-diselaimsforresiliatesfApplicants disclaim the lease governing such
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leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent
under such lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer fer—resiliation}-of the
lease shall be without prejudice to the Appheant'sApplicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer fer—resiliation}-is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time
of the disclaimer—fer—resiliation}, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the AppheantApplicants and the
Monitor 24 hours’’ prior written notice, and (b) at the effective time of the disclaimer—fex-
resiliation}, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
AppheantApplicants in respect of such lease or leased premises, provided that nothing herein
shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.

NO PROCEEDINGS AGAINST THE APPEICANTAPPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including iBPATE—MAX30-DAYS{July 26,
2024, or such later date as this Court may order (the ““Stay Period"”), no proceeding or

1199

enforcement process in any court or tribunal (each, a ““Proceeding™”) shall be commenced or

continued against or in respect of the ApphlicantApplicants or the Monitor_or their respective

employees and representatives acting in such capacities, or affecting the Business or the

Property, except with the written consent of the ApplicantApplicants and the Monitor, or with
leave of this Court, and any and all Proceedings currently under way against or in respect of the
ApphieantApplicants or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15. 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

1199 1199

foregoing, collectively being “*“Persons"” and each being a ““Person*") against or in respect of
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the ApplieantApplicants or the Monitor, or their respective employees and representatives acting

in such capacities, or affecting the Business or the Property, are hereby stayed and suspended

except with the written consent of the ApphieantApplicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall: (i) empower the ApplicantApplicants to carry on
any business which the ApplieantisApplicants 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, (iii) prevent the filing of any registration to preserve or perfect a

security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

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

contract, agreement, lease, sublease, licence or permit in favour of or held by the

AppheantApplicants except with the written consent of the ApplicantApplicants and the

Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the ApplieantApplicants or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the ApplieantApplicants, are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the AppheantApplicants,
and that the ApplieantApplicants shall be entitled to the continued use of istheir current
premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided
in each case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the AppheantApplicants in accordance with normal payment
practices of the ApplieantApplicants or such other practices as may be agreed upon by the

69



I=

supplier or service provider and each of the ApplicantApplicants and the Monitor, or as may be
ordered by this Court.

NON-DEROGATION OF RIGHTS

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

shall be prohibited from requiring immediate payment for goods, services, use of leaseleased 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 AppheantApplicants. Nothing in
this Order shall derogate from the rights conferred and obligations imposed by the CCAA.¢

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the ApplieantApplicants with respect to
any claim against the directors or officers that arose before the date hereof and that relates to any
obligations of the AppleantApplicants whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of such

obligations;—#

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the AppheantApplicants shall indemnify #stheir directors
and officers against obligations and liabilities that they may incur as directors or officers of the

AppheantApplicants after the commencement of the within proceedings,” except to the extent
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that, with respect to any officer or director, the obligation or liability was incurred as a result of

the direetor's-er-officer'sdirector’s or officer’s gross negligence or wilful misconduct.

21. THIS COURT ORDERS that the directors and officers of the-ApphieantGreenSeal shall
be entitled to the benefit of and are hereby granted a charge (the ““‘GreenSeal Directors’
Charge"”)* on the Property of GreenSeal, which charge shall not exceed an aggregate amount of

$®740,000, as security for the indemnity provided in paragraph {2020 of this Order.—The-

Nirectore’ Ch e ch have the nrin et o N N aorapnh Q nd 1401 -herein
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Q THIS COURT ORDERS that the directors and officers of the Applicants other than

GreenSeal shall be entitled to the benefit of and are hereby granted a charge (the “Directors’

Charge”) on the Property of Applicants other than GreenSeal, which charge shall not exceed an

aggregate amount of $680.000. as security for the indemnity provided in paragraph 20 of this
Order.

g THIS COURT ORDERS that the Directors’ Charge, as increased by this Order and as

may be increased by any future Order of this Court, shall be subordinate to Hillmount and shall

have the priority set out in paragraphs 46 and 48 herein.

& THIS COURT ORDERS that the GreenSeal Directors’ Charge, as may be increased by
any future Order of this Court, shall be subordinate to YNCU and shall have the priority set out

in paragraphs 46 and 48 herein.

25. 22-—THIS COURT ORDERS that, notwithstanding any language in any applicable
Eurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors”’ Charge;; and (b) the Applieant'sApplicants’ directors and officers shall
only be entitled to the benefit of the Directors”’ Charge to the extent that they do not have
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coverage under any directors®’ and officers’’ insurance policy, or to the extent that such coverage

is insufficient to pay amounts indemnified in accordance with paragraph {20420 of this Order.
APPOINTMENT OF MONITOR

26.  23—THIS COURT ORDERS that fMONTFORSNAMEIEY is hereby appointed
pTlrsuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and
financial affairs of the ApphieantApplicants with the powers and obligations set out in the CCAA
or set forth herein and that the Applicant-and—itsApplicants and their shareholders, officers,

directors, and Assistants shall advise the Monitor of all material steps taken by the

AppheantApplicants pursuant to this Order, and shall co-operate fully with the Monitor in the
exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Meniter'sMonitor’s

functions.

27.  24-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Appheant'sApplicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(©) assist the-AppheantAtlas, GreenSeal Nursery, AgMedica, Wellworth, 5047 Ontario,

8050 Canada, and Tavivat (collectively, the “Borrowers”), to the extent required by

the ApplicantBorrowers, in itstheir dissemination, to Shalcor Management Inc. (the
“DIP Lender”) and its counsel on a-FFHMEINTERV AL basisFriday of each week of

financial and other information as agreed to between the ApplieantBorrowers and the

DIP Lender which may be used in these proceedings including reporting on a basis to

be agreed with the DIP Lender;

(d) advise the Appliecant—in—itsApplicants in their preparation of the
Apphlieant’sApplicants’ cash flow statements and reporting required by the DIP
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Lender regarding the Borrowers, which information shall be reviewed with the

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not
less than FHMEINTERVAlLjonce per week, or as otherwise agreed to by the DIP

Lender;

(e) fey-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

Appheant;Applicants, wherever located and to the extent that is necessary to

adequately assess the Applieant'sApplicants’ business and financial affairs or to

perform #tstheir duties arising under this Order;

C

th)-be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(2) -perform such other duties as are required by this Order or by this Court from time

to time.

28.  25-THIS COURT ORDERS that the Monitor shall not take possession of the Property

or be deemed to take possession of the Property, pursuant to any provision 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, under

the Cannabis Act, S.C. 2018, c.16, as amended, the Controlled Drugs and Substances Act, S.C.

1996, c. 19, as amended, the Excise Act, 2001, S.C. 2002, c. 22. as amended, the Ontario

Cannabis Licence Act, 2018, S.0. 2018, c. 12. Sched. 2. as amended, the Ontario Cannabis

Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as amended, the Ontario Cannabis Retail

Corporation Act, 2017, S.0. 2017, c. 26, Sched. 2, as amended, the British Columbia Cannabis

Control and Licensing Act, S.B.C. 2018, c. 29, as amended, the British Columbia Cannabis
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Distribution Act, S.B.C. 2018, c. 28, as amended, or such other applicable federal or provincial

legislation or regulations (collectively, the “Cannabis Legislation”) 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— within the meaning of any Cannabis

Legislation or otherwise, and nothing in this Order shall be construed as resulting in the Monitor

being an emplover or successor employer within the meaning of any statute, regulation or rule of

law or equity, for any purpose whatsoever.

29.  26-THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or

199

collectively, ““Possession™”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, 1999, S.C. 1999, c. 33, as amended, the Fisheries Act,

R.S.C. 1985, c. F-14, the Ontario Environmental Protection Act, R.S.0. 1990, c. E.19, the
Ontario Water Resources Act, €¥rR.S.0. 1990, c. 0.40, the Ontario Occupational Health and
Safety Act-and-, R.S.0. 1990, c. O.1, the British Columbia Environmental Management Act,

S.B.C. 2003, c. 53, the British Columbia Fish Protection Act, S.B.C. 1997, c. 21 or the British

Columbia Riparian Areas Protection Act, S.B.C. 1997, c. 21 and all regulations thereunder (the

1199

“Environmental Legislation"”), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of the
Meniter'sMonitor’s duties and powers under this Order, be deemed to be in Possession of any of
the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

30.  27-THIS COURT ORDERS that-that the Monitor shall provide any creditor of the
AppheantApplicants and the DIP Lender with information provided by the ApplicantApplicants

in response to reasonable requests for information made in writing by such creditor addressed to
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the Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the ApplicantisApplicants are 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 ApphieantApplicants may agree.

31. 23-THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective

employees and representatives acting such capacities shall incur reany liability or obligation as a

result of #sthe appointment of the Monitor or the carrying out by it of the provisions of this

Order, including under any Cannabis Legislation, 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.

32. 29-THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to
the AppheantApplicants shall be paid their reasonable fees and disbursements, in each case at

their standard rates and charges, by-the-Appheantwhether incurred prior to, on, or subsequent to

the date of this Order, by the Applicants as part of the costs of these proceedings. The Apphicant

isApplicants are hereby authorized and directed to pay the accounts of the Monitor, counsel for-

a a N a ata a a a
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Appheantishereby-authorized-to-pay-to-the Menitor;eounsel-to the Monitor, and the Applicants’

counsel to-the-Applieant,on a weekly basis, along with retainers in the ameuntfsjamounts of $@-
£50,000, $50,000, and $150,000, respectively,}- to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time.

33.  30-THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

34. 3+-THIS COURT ORDERS that the Monitor, counsel to the Monitor, #any—and the-
Appheant’s-counsel to the Applicants shall be entitled to the benefit of and are hereby granted a

1199

charge (the ““Administration Charge"”) on the Property, which charge shall not exceed an
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aggregate amount of $®:-600,000 as security for their professional fees and disbursements

incurred at thetheir standard rates and charges-efthe Menitorand-such-eounsel, both before and

after the making of this Order in respect of these proceedings. The Administration Charge, as_

increased by this Order and as may be increased by any future Order of this Court shall be

subordinate to Hillmount and shall have the priority set out in paragraphs {38}{46 and {46}
hereef48 herein.

DIP FINANCING

35.  32-THIS COURT ORDERS that the AppheantisBorrowers are hereby authorized and
e;powered to obtain and borrow under a credit facility from fDIP-EENDER'S NAME}the “DIP
Lender)- in order to finance the Appheant'sBorrowers’ working capital requirements and other
general corporate purposes and capital expenditures;provided-that-berrowingsundersuch-eredit
bbbt e b e bl L e e

36.  33-THIS COURT ORDERS THATthat such credit facility shall be on the terms and
;)ject to the conditions set forth in the eemmitmentletterDIP Term Sheet between the
ApplieantBorrowers and the DIP Lender dated as of fBATE}une 29, 2024 (the “Commitment
Letter‘DIP Term Sheet”), filed.

37.  34-THIS COURT ORDERS that the AppheantisBorrowers are hereby authorized and
;powered to execute and deliver such credit agreements, mortgages, charges, hypothecs and
security documents, guarantees and other definitive documents (collectively, the ““Definitive
Documents"”), as are contemplated by the CommitmenttetterDIP Term Sheet or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the Applicant

isBorrowers are hereby authorized and directed to pay and perform all of its indebtedness,
interest, fees, liabilities and obligations to the DIP Lender under and pursuant to the

Commitment—TetterDIP Term Sheet and the Definitive Documents as and when the same

become due and are to be performed, notwithstanding any other provision of this Order.

38.  35-THIS COURT ORDERS that upon filing of the Monitor’s Confirmation Certificate
(as hereinafter defined) the DIP Lender shall be entitled to the benefit of and is hereby granted a

charge (the ““DIP Lender’s Charge*”) on the Property (subject to paragraph 39 below), which
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DIP Eender'sLender’s Charge shall not secure an obligation that exists before this Order is made.
The DIP Lender’s Charge shall have the priority set out in paragraphs {38}46 and {408} hereef48

herein.

ﬁ THIS COURT ORDERS that the DIP Lender’s Charge shall have no priority over

Hillmount for so long as Hillmount’s security remains in place. Upon the filing of the Monitor’s

Confirmation Certificate (as hereinafter defined) the DIP Lender’s Charge shall then have the

priority set out in paragraphs 46 and 48 hereof over the Property previously subject to security in

favour of Hillmount.

40.  36-THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender, upon ®three (3) days’ notice to the
ApplieantBorrowers and the Monitor, may exercise any and all of its rights and
remedies against the AppheantBorrowers or the Property of the Borrowers under or
pursuant to the CommitmenttetterDIP Term Sheet, Definitive Documents and the

DIP Lender’s Charge, including without limitation, to cease making advances to the
ApphieantBorrowers and set off and/or consolidate any amounts ewingowning by the
DIP Lender to the AppheantBorrowers against the obligations of the
ApplieantBorrowers to the DIP Lender under the CommitmentLetterDIP Term Sheet,

the Definitive Documents or the DIP Lender’s Charge, to make demand, accelerate
payment and give other notices, or to apply to this Court for the appointment of a
receiver, receiver and manager or interim receiver, or for a bankruptcy order against

the ApplicantBorrowers and for the appointment of a trustee in bankruptcy of the
AppheantBorrowers; and
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

AppheantBorrowers or the Property of the Borrowers.

BRIDGE FINANCING

Q THIS COURT ORDERS that conditional upon this Court’s approval of the DIP Term

Sheet, the Borrowers are hereby authorized and empowered to obtain and borrow under a credit

facility from the DIP Lender in order to pay out Hillmount in accordance with a Payout

Statement dated June 27, 2024 (with such additional interest and other amounts as may accrue or

be payable until all amounts are paid in full) (the “Hillmount Payout™), provided that

borrowings under such credit facility shall not exceed $3,750,000 (the “Bridge Facility”).

g THIS COURT ORDERS that such Bridge Facility shall be on the terms and subject to

the conditions set forth in the Bridge Term Sheet between the Borrowers and the DIP Lender
dated as of June 29, 2024 (the “Bridge Term Sheet”), filed.

ﬁ THIS COURT ORDERS that upon Hillmount confirming to the Monitor in writing that

it has received the Hillmount Payout, the Monitor shall file a certificate with the Court advising

that the Hillmount Payout has been completed (the “Monitor’s Confirmation Certificate”).

ﬁ 37—THIS COURT ORDERS AND-DECEARESthat-that, upon the filing of the
Monitor’s Confirmation Certificate, as security for the payment and performance of the

Borrowers’ obligations under the Bridge Term Sheet, the DIP Lender shall be treated—as-

benefit of and is hereby granted a charge (the “Bridge DIP Charge”) on the Property owned by

5047 Ontario including, for certainty, the Chatham Facility, together with any and all collateral

to which Hillmount currently has first ranking security, which Bridge DIP Charge shall not

secure an obligation that exists before this Order is made. The Bridge DIP Charge shall have the

priority set out in paragraphs 46 and 48 hereof.
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ﬁ THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation Certificate

the application of Hillmount shall be deemed withdrawn on a without costs basis.

VALIDITY AND PRIORITY OF CHARGES-CREATED BY-FTHIS-ORDERCHARGES
CREATED BY THIS ORDER

46.  38-THIS COURT ORDERS that, save and except as it relates to the security in favour
gHillmount, which is unaffected by the priority charges granted herein (subject to the limits
described in paragraph 48 herein), the priorities of the-Direetors™Charge,—the Administration
Charge-and, the DIP Lender’s Charge, as-ameng—them;-the Bridge DIP Charge, the Directors’

Charge (subject to the limits described in paragraph 23 herein), and the GreenSeal Directors’

Charge (subject to the limits described in paragraph 24 herein) (collectively, the “Charges”)

shall be as follows®:

First — Administration Charge (to the maximum amount of $@600,000);

Second — DIP Lender’s Charge:-ané (to the maximum amount of $5,000,000);

Third — Bridge DIP Charge (to the maximum amount of $3.750.000):

FhirdFourth — Directors’ Charge (to the maximum amount of $®680,000)-; and

Fourth — GreenSeal Directors’ Charge (to the maximum amount of $740,000).

47. 39-THIS COURT ORDERS that the filing, registration or perfection of the Direetors™
ini i i he—"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
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to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

48.  40—THIS COURT ORDERS that eaeh—ef—&h%Dﬂeeeefs—Ghafg%éh%Admﬂﬁs&a&e&

pjthe Charges shall
constitute a charge on the Property-and-, except in respect of: a) the DIP Lender’s Charge and

Bridge DIP Charge which shall only be Charges in respect of the Borrowers’ Property; b) the

Directors’ Charge which shall only be a Charge in respect of the Applicants’ Property other than

GreenSeal’s Property: ¢) the GreenSeal Directors’ Charge which shall only be a Charge in

respect of GreenSeal’s Property; and d) such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

199

otherwise (collectively, “*Encumbrances™”) in favour of any Person- except that, until such time

as the Monitor’s Confirmation Certificate is filed, the Administration Charge shall rank in

priority to Hillmount to a maximum amount of $400,000 and the Director’s Charge shall rank in

priority to Hillmount to a maximum amount of $500.000 but only in respect of amounts claimed

thereunder for the period of June 20 to June 28, 2024.

49.  41-THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the ApplieantApplicants shall not grant any Encumbrances

over any Property that rank in priority to, or pari passu with, any of the Bireetors™Chargethe-

Administration-Charge-or-the DIP Lender’s-Charge;Charges unless the ApplicantApplicants also
obtainsobtain the prior written consent of the Monitor, the DIP Lender and-the-(with respect to

Property of the Borrowers) and the other beneficiaries of the Direetors™Charge—andthe-
Administration-ChargeCharges affected thereby (collectively, the “Chargees”), or further Order
of this Court.

50. 42-THIS COURT ORDERS that the DirectorsChargethe Administration-Chargethe-
hargeCharges shall not be

rendered invalid or unenforceable and the rights and remedies of the ehargees—entitledto—the-
benelit of the Charges (colectively, the "Chargees™) and or the DIP Lender 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 bankruptcy order(s) issued
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pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of

any assignments for the general benefit of creditors made pursuant to the-BIA; (d) the provisions

of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,

an ““Agreement™”) which binds the ApplieantApplicants, and notwithstanding any provision to

the contrary in any Agreement:

(a)

(b)

(©)

51.

netther-the creation of the Charges northe-exeention,deliveryperfection,registration

or-performanece-of the- CommitmentLetter-or the Definitive Doeuments-shallshall not

create or be deemed to constitute a breach by the AppheantApplicants of any
Agreement to which it is a party;

none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicant-enteringinte-
the-CommitmentLetter—thecreation of the Charges;—erthe-exeecution—deliveryor

performance of the Delinttive Documents; and

the payments made by the AppheantApplicants pursuant to this Order;—the-
CommitmentLetteror-the Definitive Documents;- 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.

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

property in Canada shall only be a Charge in the Apphieant'sApplicants’ interest in such real

property leases.
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RELIEF FROM REPORTING OBLIGATIONS

52. THIS COURT ORDERS that the decision by the Applicants to incur no further

expenses for the duration of the Stay Period in relation to any filings (including financial

statements), disclosures, core or non-core documents, and press releases (collectively, the

“Securities Filings”) that may be required by any federal, provincial or other law respecting

securities or capital markets in Canada, or by the rules and regulations of a stock exchange,

including, without limitation, the Securities Act (Ontario), R.S.O., c. S.5 and comparable statutes

enacted by other provinces of Canada, the CSE Policies 1-10 and the rules, regulations and

policies of the Canadian Securities Exchange and OTCQB® (collectively, the “Securities

Provisions”), is hereby authorized, provided that nothing in this paragraph shall prohibit any

securities regulator or stock exchange from 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 Securities Filings required by the Securities Provisions.

53. THIS COURT ORDERS that none of the directors, officers, employees, and other

representatives of the Applicants, nor the Monitor shall have any personal liability for any failure

by the Applicants to make any Securities Filings required by the Securities Legislation during the

Stay Period, provided that nothing in this paragraph shall prohibit any securities regulator or

stock exchange from taking any action or exercising any discretion that it may have against the

directors, officers, employees and other representatives of the Applicants of a nature described in

section 11.1(2) of the CCAA as a consequence of such failure by the Applicants. For greater

certainty, nothing in this Order is intended to or shall encroach on the jurisdiction of any

securities regulatory authorities (the “Regulators™) in the matter of regulating the conduct of

market participants and to issue or maintain cease trader orders if and when required pursuant to

applicable securities law. Further, nothing in this Order shall constitute or be construed as an

admission by the Regulators that the Court has jurisdiction over matters that are within the

exclusive jurisdiction of the Regulators under the Securities Legislation.
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SERVICE AND NOTICE

54.  44—THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
fewspapers—speeitied-by-the-CeurtThe Globe and Mail (National Edition) a notice containing

the information prescribed under the CCAA, (i1) 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 electronic message to the e-mail addresses as last

shown on the records of the Applicants, a notice to every known creditor who has a claim against

the ApplieantApplicants of more than $+8661,000 (excluding individual employees or former

employees), and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed manner, all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

55. 45-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at

tee-protoecelthttps://w

ww.ontariocourts.ca/scj/practice/toronto/commercial/) shall be valid and effective service.

Subject to Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure
and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in

accordance with the Protocol with the following URL-<f&>": www.ey.com/ca/atlasglobal.

56.  46—THIS COURT ORDERS that if the service or distribution of documents in
;cordance with the Protocol is not practicable, the AppheantApplicants and the Monitor are at
liberty to serve or distribute this Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Appheant'sApplicants’ creditors or
other interested parties at their respective addresses as last shown on the records of the

AppheantApplicants and that any such service or distribution by courier, personal delivery or
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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.

ﬂ THIS COURT ORDERS that the Applicants and the Monitor and their respective

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be

reasonably required in these proceedings, including any notices, or other correspondence, by

forwarding true copies thereof by electronic message to the Applicants’ creditors or other

interested parties and their advisors. For greater certainty, any such distribution or service shall

be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within

the meaning of clause 3(c) of the FElectronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

578. THIS COURT ORDERS that the Monitor shall maintain and update as necessary a list

of all Persons appearing in person or by counsel in these proceedings (the “Service List”). The

Monitor shall post the Service List, as may be updated from time to time, on the case website as

part of the public materials in relation to these proceedings. Notwithstanding the foregoing, the

Monitor nor its counsel shall have any liability in respect of the accuracy of or the timeliness of

making any changes to the Service List.

SEALING

59. THIS COURT ORDERS that the First Cervi Confidential Affidavit is hereby sealed

pending further Order of the Court and shall not form part of the public record.

GENERAL

60.  47-THIS COURT ORDERS that the ApplicantApplicants or the Monitor may from

time to time apply to this Court to amend, vary or supplement this Order or for advice and

directions in the discharge of its powers and duties hereunderunder this Order or in the

interpretation or application of this Order.
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61.  43-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an-interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

AppheantApplicants, the Business or the Property.

62.  49-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, regulatory or administrative body having jurisdiction in Canada or in the United States;-
to give effect to this Order and to assist the AppheantApplicants, 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 ApplicantApplicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor in
any foreign proceeding, or to assist the AppheantApplicants and the Monitor and their respective

agents in carrying out the terms of this Order.

63.  50-THIS COURT ORDERS that each of the ApphieantApplicants and the Monitor be at
Eerty and isare hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the MeniterEY 1s authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

64.  5—THIS COURT ORDERS that any interested party (including the
AppheantApplicants and the Monitor) may apply to this Court to vary or amend this Order on
not less than seven (7) days notice to any other party or parties likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

65.  52-THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern-Standard/Davlight FimeToronto time on the date of this Order.

@ THIS COURT ORDERS that the terms of this Order are expressly without prejudice to

the rights of all parties to seek relief at the next hearing in the CCAA proceeding, including as it
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relates to any termination of the CCAA proceeding and appointment of a Receiver or Receivers

over the Applicants.
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Court File No.
CV-24-007722386-00C124-00722386-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FHURSBDAYTUESDAY, THE 26th2™

JUSTICE PENNY DAY OF JUNEJULY, 2024

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF ATLAS GLOBAL BRANDS INC.,
GREENSEAL CANNABIS COMPANY, LTD., GREENSEAL
NURSERY, LTD., AGMEDICA BIOSCIENCE INC,,
WELLWORTH HEALTH CORP., 5047346 ONTARIO INC.,
8050678 CANADA INC. AND TAVIVAT NATURALS INC.

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by Atlas Global Brands Inc., GreenSeal Cannabis
Company, Ltd., GreenSeal Nursery, Ltd., AgMedica BioScience Inc., Wellworth Health Corp.,
5047346 Ontario Inc., 8050678 Canada Inc. and Tavivat Naturals Inc. (collectively, the
“Applicants”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the “CCAA”), was heard this day by judicial videoconference in Toronto, Ontario.

ON READING the affidavit of Jason Cervi swernaffirmed June 19, 2024 and the
Exhibits thereto (the “Initial Cervi Affidavit”), the affidavit of Jason Cervi affirmed June 26,

2024 and the Exhibits thereto, the confidential affidavit of Jason Cervi affirmed June 26, 2024

and the Exhibits thereto (the “First Cervi Confidential Affidavit”), the affidavit of Jason Cervi

affirmed June 28, 2024 and the Exhibit thereto, the affidavit of Jason Cervi affirmed June 30,

2024 and the Exhibits thereto, the pre-filing report of the proposed monitor, Ernst & Young Inc.
(“EY”), dated June 20, 2024-(the“Pre-Filing Repert?), the affidavit of Yitz Levinson affirmed

on June 25, 2024 and the Exhibits thereto, the first report dated June 27, 2024 of EY as the
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Court-appointed Monitor of the Applicants (in such capacity, the “Monitor”), and the

supplement to the first report dated July @, 2024 of the Monitor, and on being advised that Stoke

Canada Finance Corp., Hillmount Capital Inc. and Hillmount Capital Mortgage Holdings Inc._
(collectively, “Hillmount”), 2596690 Ontario Inc. (operating as AgriRoots Capital Management
Inc.), Your Neighbourhood Credit Union Limited. (“YNCU”), and the remaining secured

creditors were given abridged notice, in accordance with the affidavits of service to be filed, and

hearing the submissions of counsel for the Applicants, counsel for E¥the Monitor and those

other parties listed on the Counsel Slip, and on reading the consent of EY to act as the menitor
the“Monitor3,

SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Application,—the-

AppheationRecord-and-the Pre-Filing RepertMotion and the Motion Record is hereby abridged
and validated so that this ApplieationMotion is properly returnable today and hereby dispenses

with further service thereof.

DEFINITIONS

2. THIS COURT ORDERS that unless otherwise indicated or defined herein, capitalized

terms have the meanings given to them in the Initial Cervi Affidavit.

APPLICATION

3. 2-THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies.

POSSESSION OF PROPERTY AND OPERATIONS

4. 3-THIS COURT ORDERS that the Applicants shall remain in possession and control
of their current and future assets, licences, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to

further Order of this Court, the Applicants shall continue to carry on business in a manner
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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,
consultants, agents, experts, accountants, counsel and such other persons (collectively
“Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as the Applicants deem reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

5. 4-THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize

the central cash management system currently in place as described in the Initial Cervi Affidavit

or, subject to the consent of the Monitor, replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicants of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as 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 unaffected creditor under any plan of compromise
or arrangement that may be filed with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System.

6. 5-THIS COURT ORDERS that, subject to the consent of the Monitor, the Applicants

shall be entitled but not required to pay the following expenses whether incurred prior to, on or

after the date of this Order:

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

and arrangements, and all other payroll and benefits processing expenses; and
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(b)

7.

the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings at their standard rates and charges.

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

subject to the consent of the Monitor, the Applicants shall be entitled but not required to pay all

reasonable expenses incurred 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)

(b)

8.

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

services; and

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

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

requirements, or pay:

(a)

(b)

(©)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of

(1) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes;

all goods and services, harmonized sales taxes or other applicable sales taxes
(collectively, “Sales 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
Taxes are accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or any

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

Applicants.

9. &-THIS COURT ORDERS that until a real property lease is disclaimed in accordance
;ith 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
may 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
first of such payments, any Rent relating to the period commencing from and including the date

of this Order shall also be paid.

10.  9-THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
aTe hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business.
RESTRUCTURING

11. +6-THIS COURT ORDERS that the Applicants shall, subject to such requirements as
are imposed by the CCAA, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its Business or
operations, and to dispose of redundant or non-material assets not exceeding $50,000

in any one transaction or $150,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and
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(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

each of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business.

12. H-—THIS COURT ORDERS that the Applicants shall provide each of the relevant
Edlords with notice of the Applicants’ intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the Applicants’ entitlement to remove any such fixture under the
provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the Applicant, or by further
Order of this Court upon application by the Applicants on at least two (2) days notice to such
landlord and any such secured creditors. If the Applicants disclaim the lease governing such
leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent
under such lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be

without prejudice to the Applicants’ claim to the fixtures in dispute.

13. 12-THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
;&tion 32 of the CCAA, then (a) during the notice period prior to the effective time of the
disclaimer, the landlord may show the affected leased premises to prospective tenants during
normal business hours, on giving the Applicants and the Monitor 24 hours’ prior written notice,
and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against the Applicants in respect of such lease or leased premises,
provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. 13-THIS COURT ORDERS that until and including June-27July 26, 2024, or such later
@e as this Court may order (the “Stay Period”), no proceeding or enforcement process in any
court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect
of the Applicants or the Monitor or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, except with the written consent of the
Applicants and the Monitor, or with leave of this Court, and any and all 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

15. +4-THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Eiividual, 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 their respective employees and representatives acting in such
capacities, 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, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  +5-THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
gil to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, lease, sublease, 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

Court.
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CONTINUATION OF SERVICES

17. +6-—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 limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the Applicants
shall be entitled to the continued use of their current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
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

18.  +7-THIS COURT ORDERS that, notwithstanding anything else in this Order, no
;mson 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

19.  18-THIS COURT ORDERS that during the Stay Period, and except as permitted by
;)section 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the 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
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liable in their capacity as directors or officers for the payment or performance of such

obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  +9-THIS COURT ORDERS that the Applicants shall indemnify their directors and
o?ﬁcers 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 misconduct.

& THIS COURT ORDERS that the directors and officers of GreenSeal shall be entitled to

the benefit of and are hereby granted a charge (the “GreenSeal Directors’ Charge”) on the

Property of GreenSeal, which charge shall not exceed an aggregate amount of $740.000, as

security for the indemnity provided in paragraph 20 of this Order.

22.  20-THIS COURT ORDERS that the directors and officers of the Applicants other than

GreenSeal shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property of Applicants other than GreenSeal, which charge shall not exceed an

aggregate amount of $560;000680,000, as security for the indemnity provided in paragraph +920
of this Order.-Fhe-

23. THIS COURT ORDERS that the Directors’ Charge, as increased by this Order and as

may be increased by any future Order of this Court, shall be subordinate to Hillmount and shall

have the priority set out in paragraphs 3246 and 3448 herein.

24. THIS COURT ORDERS that the GreenSeal Directors’ Charge, as may be increased by

any future Order of this Court, shall be subordinate to YNCU and shall have the priority set out

in paragraphs 46 and 48 herein.

25.  2:-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 or 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
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any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 920 of this Order.
APPOINTMENT OF MONITOR

26.  22-THIS COURT ORDERS that EY is hereby appointed pursuant to the CCAA as the
Jonitor, 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 Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

27.  23-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(©) assist Atlas, GreenSeal Nursery, AgMedica, Wellworth, 5047 Ontario, 8050 Canada,

and Tavivat (collectively, the “Borrowers”), to the extent required by the Borrowers,

in their dissemination, to Shalcor Management Inc. (the “DIP Lender”) and its

counsel on Friday of each week of financial and other information as agreed to

between the Borrowers and the DIP Lender which may be used in these proceedings

including reporting on a basis to be agreed with the DIP Lender;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and

reporting required by the DIP Lender regarding the Borrowers, which information

shall be reviewed with the Monitor and delivered to the DIP Lender and its counsel
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on a periodic basis, but not less than once per week, or as otherwise agreed to by the

DIP Lender:;

(e) tey-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
Applicants, wherever located and to the extent that is necessary to adequately assess
the Applicants’ business and financial affairs or to perform itstheir duties arising

under this Order;

)] fé)-be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(2) tey-perform such other duties as are required by this Order or by this Court from time

to time.

28.  24-THIS COURT ORDERS that the Monitor shall not take possession of the Property
or be deemed to take possession of the Property, pursuant to any provision 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, under
the Cannabis Act, S.C. 2018, c.16, as amended, the Controlled Drugs and Substances Act, S.C.
1996, c. 19, as amended, the Excise Act, 2001, S.C. 2002, c. 22, as amended, the Ontario
Cannabis Licence Act, 2018, S.0O. 2018, c. 12, Sched. 2, as amended, the Ontario Cannabis
Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as amended, the Ontario Cannabis Retail
Corporation Act, 2017, S.0O. 2017, c. 26, Sched. 2, as amended, the British Columbia Cannabis
Control and Licensing Act, S.B.C. 2018, c. 29, as amended, the British Columbia Cannabis
Distribution Act, S.B.C. 2018, c. 28, as amended, or such other applicable federal or provincial
legislation or regulations (collectively, the “Cannabis Legislation”) 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 within the meaning of any Cannabis

Legislation or otherwise, and nothing in this Order shall be construed as resulting in the Monitor
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being an employer or successor employer within the meaning of any statute, regulation or rule of

law or equity, for any purpose whatsoever.

29.  25-THIS COURT ORDERS that nothing herein contained shall require the Monitor to
&upy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, 1999, S.C. 1999, c. 33, as amended, the Fisheries Act,
R.S.C. 1985, c. F-14, the Ontario Environmental Protection Act, R.S.0. 1990, c. E.19, the
Ontario Water Resources Act, R.S.0. 1990, c. 0.40, the Ontario Occupational Health and Safety
Act, R.S.0. 1990, c. O.1, the British Columbia Environmental Management Act, S.B.C. 2003, c.
53, the British Columbia Fish Protection Act, S.B.C. 1997, c¢. 21 or the British Columbia
Riparian Areas Protection Act, S.B.C. 1997, c. 21 and all regulations thereunder (the
“Environmental Legislation”), provided however that nothing herein shall exempt the Monitor
from any duty to report or make disclosure imposed by applicable Environmental Legislation.
The Monitor shall not, as a result of this Order or anything done in pursuance of the Monitor’s
duties and powers under this Order, be deemed to be in Possession of any of the Property within

the meaning of any Environmental Legislation, unless it is actually in possession.

30.  26-—THIS COURT ORDERS that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information 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 pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicants are 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.
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31.  27-THIS COURT ORDERS that, in addition to the rights and protections afforded the
ﬁ)nitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective
employees and representatives acting such capacities shall incur any liability or obligation as a
result of the appointment of the Monitor or the carrying out by it of the provisions of this Order,
including under any Cannabis Legislation, 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.

32. 28-THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to
@ Applicants shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, whether incurred prior to, on, or subsequent to the date of this Order,
by the Applicants as part of the costs of these proceedings. The Applicants are hereby authorized
and directed to pay the accounts of the Monitor, counsel to the Monitor, and the Applicants’
counsel on a weekly basis, along with retainers in the amounts of $50,000, $50,000, and
$150,000, respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

33.  29-THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

34. 30-THIS COURT ORDERS that the Monitor, counsel to the Monitor, 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 $466,060600,000 as security for their professional fees and disbursements incurred at their

standard rates and charges, both before and after the making of this Order in respect of these

proceedings. The Administration Charge, as increased by this Order and as may be increased by

any future Order of this Court shall be subordinate to Hillmount and shall have the priority set

out in paragraphs 32-3446 and 48 herein.
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INFERCOMPANY-EENDINGDIP FINANCING

g THIS COURT ORDERS that the Borrowers are hereby authorized and empowered to

obtain and borrow under a credit facility from the DIP Lender in order to finance the Borrowers’

working capital requirements and other general corporate purposes and capital expenditures.

36.  THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Borrowers and the DIP Lender dated as
of June 29, 2024 (the “DIP Term Sheet”), filed.

ﬁ THIS COURT ORDERS that the Borrowers are hereby authorized and empowered to

execute and deliver such credit agreements, mortgages, charges, hypothecs and security

documents, gcuarantees and other definitive documents (collectively, the “Definitive

Documents”), as are contemplated by the DIP Term Sheet or as may be reasonably required by

the DIP Lender pursuant to the terms thereof, and the Borrowers are hereby authorized and

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the

DIP Lender under and pursuant to the DIP Term Sheet and the Definitive Documents as and

when the same become due and are to be performed, notwithstanding any other provision of this

Order.

38.  31-THIS COURT ORDERS that to-the-extent-that-any-Appleant-(an—Intercompany-

(other—than—theDebtor—Applicant);—suchIntercompany—Lenderupon filing of the Monitor’s

Confirmation Certificate (as hereinafter defined) the DIP Lender shall be entitled to the benefit
of and is hereby granted a charge (each;-an—Intercompanythe “DIP Lender’s Charge”) on al-

the Property ebemebhobies oo n e et oDl cn el o bl s o i e

av(subject to

paragraph 39 below), which DIP Lender’s Charge shall not secure an obligation that exists

before this Order is made. The DIP Lender’s Charge shall have the priority set out in paragraphs
32-3446 and 48 herein.
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THIS COURT ORDERS that the DIP Lender’s Charge shall have no priority over

Hillmount for so long as Hillmount’s security remains in place. Upon the filing of the Monitor’s

Confirmation Certificate (as hereinafter defined) the DIP Lender’s Charge shall then have the

priority set out in paragraphs 46 and 48 hereof over the Property previously subject to security in

favour of Hillmount.

40.

THIS COURT ORDERS that, notwithstanding any other provision of this Order:

the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents:

upon the occurrence of an event of default under the Definitive Documents or the DIP

Lender’s Charge, the DIP Lender, upon three (3) days’ notice to the Borrowers and

the Monitor, may exercise any and all of its rights and remedies against the Borrowers

or the Property of the Borrowers under or pursuant to the DIP Term Sheet, Definitive

Documents and the DIP Lender’s Charge, including without limitation, to cease

making advances to the Borrowers and set off and/or consolidate any amounts

owning by the DIP Lender to the Borrowers against the obligations of the Borrowers

to the DIP Lender under the DIP Term Sheet, the Definitive Documents or the DIP

Lender’s Charge, to make demand, accelerate payment and give other notices, or to

apply to this Court for the appointment of a receiver, receiver and manager or interim

receiver, or for a bankruptcy order against the Borrowers and for the appointment of a

trustee in bankruptcy of the Borrowers: and

the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Borrowers or the Property of the Borrowers.

BRIDGE FINANCING

41.

THIS COURT ORDERS that conditional upon this Court’s approval of the DIP Term

Sheet, the Borrowers are hereby authorized and empowered to obtain and borrow under a credit
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facility from the DIP Lender in order to pay out Hillmount in accordance with a Payout

Statement dated June 27, 2024 (with such additional interest and other amounts as may accrue or

be payable until all amounts are paid in full) (the “Hillmount Payout”), provided that

borrowings under such credit facility shall not exceed $3,750,000 (the “Bridge Facility”).

Q THIS COURT ORDERS that such Bridge Facility shall be on the terms and subject to

the conditions set forth in the Bridge Term Sheet between the Borrowers and the DIP Lender
dated as of June 29, 2024 (the “Bridge Term Sheet”), filed.

ﬁ THIS COURT ORDERS that upon Hillmount confirming to the Monitor in writing that

it has received the Hillmount Payout, the Monitor shall file a certificate with the Court advising

that the Hillmount Payout has been completed (the “Monitor’s Confirmation Certificate™).

44.  THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation

Certificate, as security for the payment and performance of the Borrowers’ obligations under the

Bridge Term Sheet, the DIP Lender shall be entitled to the benefit of and is hereby granted a

charge (the “Bridge DIP Charge”) on the Property owned by 5047 Ontario including, for

certainty, the Chatham Facility, together with any and all collateral to which Hillmount currently

has first ranking security, which Bridge DIP Charge shall not secure an obligation that exists

before this Order is made. The Bridge DIP Charge shall have the priority set out in paragraphs 46

and 48 hereof.

ﬁ THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation Certificate

the application of Hillmount shall be deemed withdrawn on a without costs basis.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

ﬁ 32_THIS COURT ORDERS that-the, save and except as it relates to the security in

favour of Hillmount, which is unaffected by the priority charges eranted herein (subject to the

limits described in paragraph 48 herein), the priorities of the Administration Charge, the DIP
Lender’s Charge, the Bridge DIP Charge, the Directors’ Charge and—theIntercompany-
Charge(subject to the limits described in paragraph 23 herein), and the GreenSeal Directors’
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Charge (subject to the limits described in paragraph 24 herein) (collectively, the “Charges”)

shall be as follows:
First — Administration Charge (to the maximum amount of $466,666600,000);

Second — DIP Lender’s Charge (to the maximum amount of $5,000,000):

Third — Bridge DIP Charge (to the maximum amount of $3.750.000):

SeeendFourth — Directors’ Charge (to the maximum amount of
$560,000680,000); and

Fhird—InterecompanyFourth — GreenSeal Directors’ Charge (to the maximum
amount of $1506,006740,000).

47.  33-THIS COURT ORDERS that the filing, registration or perfection of the Charges
&11 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.

48.  34-THIS COURT ORDERS that the Charges shall constitute a charge on the Property-
and, except in respect of: a) the DIP Lender’s Charge and Bridge DIP Charge which shall only be

Charges in respect of the Borrowers’ Property; b) the Directors’ Charge which shall only be a

Charge in respect of the Applicants’ Property other than GreenSeal’s Property; ¢) the GreenSeal

Directors’ Charge which shall only be a Charge in respect of GreenSeal’s Property: and d) such

Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person—_except that, until such time as the Monitor’s

Confirmation Certificate is filed, the Administration Charge shall rank in priority to Hillmount to

a maximum amount of $400.000 and the Director’s Charge shall rank in priority to Hillmount to

a maximum amount of $500,000 but only in respect of amounts claimed thereunder for the

period of June 20 to June 28, 2024.

106



18

49.  35-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

obtain the prior written consent of the Monitor, the DIP Lender (with respect to Property of the
Borrowers) and the other beneficiaries of the Charges affected thereby (collectively, the
“Chargees”), or further Order of this Court.

50.  36—THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the Chargees shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of insolvency
made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any
bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the
general benefit of creditors made pursuant to BIA; (d) the provisions of any federal or provincial
statutes; or (e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an “Agreement”)

which binds the 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;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the Charges;

and

(c) 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.
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51. 37-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’ interest in such real property leases.

RELIEF FROM REPORTING OBLIGATIONS

& THIS COURT ORDERS that the decision by the Applicants to incur no further

expenses for the duration of the Stay Period in relation to any filings (including financial

statements), disclosures, core or non-core documents, and press releases (collectively, the

“Securities Filings™) that may be required by any federal, provincial or other law respecting

securities or capital markets in Canada, or by the rules and regulations of a stock exchange,

including, without limitation, the Securities Act (Ontario), R.S.O., c. S.5 and comparable statutes

enacted by other provinces of Canada, the CSE Policies 1-10 and the rules, regulations and

policies of the Canadian Securities Exchange and OTCQB® (collectively, the “Securities

Provisions”), is hereby authorized, provided that nothing in this paragraph shall prohibit any

securities regulator or stock exchange from 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 Securities Filings required by the Securities Provisions.

53. THIS COURT ORDERS that none of the directors, officers, employees, and other

representatives of the Applicants, nor the Monitor shall have any personal liability for any failure

by the Applicants to make any Securities Filings required by the Securities Legislation during the

Stay Period, provided that nothing in this paragraph shall prohibit any securities regulator or

stock exchange from taking any action or exercising any discretion that it may have against the

directors, officers, employees and other representatives of the Applicants of a nature described in

section 11.1(2) of the CCAA as a consequence of such failure by the Applicants. For greater

certainty, nothing in this Order is intended to or shall encroach on the jurisdiction of any

securities regulatory authorities (the “Regulators™) in the matter of regulating the conduct of

market participants and to issue or maintain cease trader orders if and when required pursuant to

applicable securities law. Further, nothing in this Order shall constitute or be construed as an

admission by the Regulators that the Court has jurisdiction over matters that are within the

exclusive jurisdiction of the Regulators under the Securities Legislation.
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SERVICE AND NOTICE

54.  38-THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
aobe and Mail (National Edition) a notice containing the information prescribed under the
CCAA, (i1) 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 electronic message to the e-mail addresses 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
(excluding individual employees or former employees), and (C) prepare a list showing the names
and addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

55. 39-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at https://www.ontariocourts.ca/scj/practice/toronto/commercial/) shall be valid and
effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of
Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall be
established in  accordance = with the Protocol with the following URL:

www.ey.com/ca/atlasglobal.

56.  46—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicants and the Monitor are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the 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
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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.

57.  4+-THIS COURT ORDERS that the Applicants and the Monitor and their respective
;msel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicants’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within

the meaning of clause 3(c) of the FElectronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

58.  42-THIS COURT ORDERS that the Monitor shall maintain and update as necessary a
E of all Persons appearing in person or by counsel in these proceedings (the “Service List™).
The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to these proceedings. Notwithstanding the
foregoing, the Monitor nor its counsel shall have any liability in respect of the accuracy of or the

timeliness of making any changes to the Service List.
SEALING

g THIS COURT ORDERS that the First Cervi Confidential Affidavit is hereby sealed

pending further Order of the Court and shall not form part of the public record.

GENERAL

60.  43-THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court to amend, vary or supplement this Order or for advice and directions in the
discharge of its powers and duties under this Order or in the interpretation or application of this

Order.
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61.  44-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

62.  45-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, regulatory 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 may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

63.  46-THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty
;1 are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that EY is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

% THIS COURT ORDERS that any interested party (including the Applicants and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

65.  47-THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Toronto time on the date of this Order.

66.  43—THIS COURT ORDERS that the terms of this Order are expressly without

prejudice to the rights of all parties to seek relief at the Cemeback Hearing scheduled—inthis-
matter-for June27,2024-at 2-pmnext hearing in the CCAA proceeding, including as it relates to
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any termination of the CCAA proceeding and appointment of a Receiver or Receivers over the

Applicants.
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Court File No. CV-24-00722386-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FHURSDAYTUESDAY, THE 27%2nd

JUSTICE PENNY DAY OF JUNEJULY, 2024

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 ATLAS GLOBAL BRANDS INC.,
GREENSEAL CANNABIS COMPANY, LTD., GREENSEAL
NURSERY, LTD., AGMEDICA BIOSCIENCE INC.,,
WELLWORTH HEALTH CORP., 5047346 ONTARIO INC.,
8050678 CANADA INC. AND TAVIVAT NATURALS INC.

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by Atlas Global Brands Inc., GreenSeal Cannabis
Company, Ltd (~“GreenSeal™);, GreenSeal Nursery, Ltd., AgMedica BioScience Inc., Wellworth
Health Corp., 5047346 Ontario Inc., 8050678 Canada Inc. and Tavivat Naturals Inc.
(collectively, the “Applicants’) pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA”), was heard this day by judicial videoconference in

Toronto, Ontario.

ON READING the affidavit of Jason Cervi affirmed June 19, 2024 and the Exhibits
thereto (the “Initial Cervi Affidavit”), the affidavit of Jason Cervi affirmed June 26, 2024 and
the Exhibits thereto, the confidential affidavit of Jason Cervi affirmed June 26, 2024 and the
Exhibits thereto (the “First Cervi Confidential Affidavit”), the affidavit of Jason Cervi
affirmed June 28, 2024 and the Exhibit thereto, the affidavit of Jason Cervi affirmed June 30,

2024 and the Exhibits thereto, the pre-filing report of the proposed monitor, Ernst & Young Inc.
(“EY”), dated June 20, 2024, the affidavit of Yitz Levinson affirmed on June 25, 2024 and the
Exhibits thereto, and-the first report dated June 27, 2024 of EY as the Court-appointed Monitor
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of the Applicants (in such capacity, the “Monitor”), and the supplement to the first report dated

June27July e, 2024 of the Monitor, and on being advised that Stoke Canada Finance Corp.,

Hillmount Capital Inc. and Hillmount Capital Mortgage Holdings Inc. (collectively,
“Hillmount”), 2596690 Ontario Inc. (operating as AgriRoots Capital Management Inc.), Your
Neighbourhood Credit Union Limited. (“YNCU”), and the remaining secured creditors were
given abridged notice, in accordance with the affidavits of service to be filed, and on hearing the
submissions of counsel for the Applicants, counsel for the Monitor and those other parties listed

on the Counsel Slip, and on reading the consent of EY to act as the Monitor,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
DEFINITIONS

2. THIS COURT ORDERS that unless otherwise indicated or defined herein, capitalized

terms have the meanings given to them in the Initial Cervi Affidavit.
APPLICATION

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

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, licences, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to
further Order of this Court, the 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,

consultants, agents, experts, accountants, counsel and such other persons (collectively
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“Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as the Applicants deem reasonably necessary or desirable in the ordinary course of

business or 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 management system currently in place as described in the Initial Cervi Affidavit or,
subject to the consent of the Monitor, replace it with another substantially similar central cash
management system (the “Cash Management System”) and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicants of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as 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 unaffected creditor under any plan of compromise
or arrangement that may be filed 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, subject to the consent of the Monitor, the Applicants
shall be entitled but not required to pay the following expenses whether incurred prior to, on or

after the date of this Order:

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

and arrangements, and all other payroll and benefits processing expenses; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,
subject to the consent of the Monitor, the Applicants shall be entitled but not required to pay all
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reasonable expenses incurred 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)

(b)

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

services; and

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

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

requirements, or pay:

(a)

(b)

(©)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of

(1) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes;

all goods and services, harmonized sales taxes or other applicable sales taxes
(collectively, “Sales 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
Taxes are accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or any

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

Applicants.

9. 10-THIS COURT ORDERS that until a real property lease is disclaimed in accordance
;ith 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
may 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
first of such payments, any Rent relating to the period commencing from and including the date

of this Order shall also be paid.

10.  H-—THIS COURT ORDERS that, except as specifically permitted herein, the
;pplicants are hereby directed, until further Order of this Court: (a) to make no payments of
principal, interest thereon or otherwise on account of amounts owing by the Applicants to any of
their creditors as of this date; (b) to grant no security interests, trust, liens, charges or
encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.
RESTRUCTURING

11. 12-THIS COURT ORDERS that the Applicants shall, subject to such requirements as
are imposed by the CCAA, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its Business or
operations, and to dispose of redundant or non-material assets not exceeding $50,000

in any one transaction or $150,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and
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(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

each of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business.

12. +3-THIS COURT ORDERS that the Applicants shall provide each of the relevant
Edlords with notice of the Applicants’ intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the Applicants’ entitlement to remove any such fixture under the
provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the Applicant, or by further
Order of this Court upon application by the Applicants on at least two (2) days notice to such
landlord and any such secured creditors. If the Applicants disclaim the lease governing such
leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent
under such lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be

without prejudice to the Applicants’ claim to the fixtures in dispute.

13. +4-—THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
;&tion 32 of the CCAA, then (a) during the notice period prior to the effective time of the
disclaimer, the landlord may show the affected leased premises to prospective tenants during
normal business hours, on giving the Applicants and the Monitor 24 hours’ prior written notice,
and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against the Applicants in respect of such lease or leased premises,
provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. 15-THIS COURT ORDERS that until and including July 26, 2024, or such later date as
ﬁs Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor or their respective employees and representatives acting in such
capacities, or affecting the Business or the Property, except with the written consent of the
Applicants and the Monitor, or with leave of this Court, and any and all 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

15. +6-THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Eiividual, 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 their respective employees and representatives acting in such
capacities, 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, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  +7-THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
gil to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, lease, sublease, 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

Court.
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CONTINUATION OF SERVICES

17. 18-~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 limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the Applicants
shall be entitled to the continued use of their current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
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

18. 19-THIS COURT ORDERS that, notwithstanding anything else in this Order, no
;mson 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

19.  26-THIS COURT ORDERS that during the Stay Period, and except as permitted by
;)section 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the 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
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liable in their capacity as directors or officers for the payment or performance of such

obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  2--THIS COURT ORDERS that the Applicants shall indemnify their directors and
o?ﬁcers 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 misconduct.

& THIS COURT ORDERS that the directors and officers of GreenSeal shall be entitled to

the benefit of and are hereby granted a charge (the “GreenSeal Directors’ Charge”) on the

Property of GreenSeal, which charge shall not exceed an aggregate amount of $740.000, as

security for the indemnity provided in paragraph 20 of this Order.

22. THIS COURT ORDERS that the directors and officers of the Applicants other than

GreenSeal shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property of Applicants other than GreenSeal, which charge shall not exceed an

aggregate amount of $+400;060680,000, as security for the indemnity provided in paragraph
2420 of this Order.-Fhe-

23.  THIS COURT ORDERS that the Directors” Charge, as increased by this Order and as
may be increased by any future Order of this Court, shall be subordinate to Hillmount and shall
have the priority set out in paragraphs 44-and-46 and 48 herein.

24. THIS COURT ORDERS that the GreenSeal Directors’ Charge, as may be increased by

any future Order of this Court, shall be subordinate to YNCU and shall have the priority set out

in paragraphs 46 and 48 herein.

25. 23—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 or 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
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any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 20 of this Order.
APPOINTMENT OF MONITOR

26.  24-THIS COURT ORDERS that EY is hereby appointed pursuant to the CCAA as the
Jonitor, 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 Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

27.  25-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(©) assist the-AppheantsAtlas, GreenSeal Nursery, AgMedica, Wellworth, 5047 Ontario,

8050 Canada, and Tavivat (collectively, the “Borrowers”), to the extent required by

the Apphieants—HnitsBorrowers, in their dissemination, to Shalcor Management Inc.

(the “DIP Lender”) and its counsel on Friday of each week of financial and other
information as agreed to between the ApplicantsBorrowers and the DIP Lender which
may be used in these proceedings including reporting on a basis to be agreed with the

DIP Lender;

(d) advise the Applicants in istheir preparation of the Applicant’sApplicants’ cash flow

statements and reporting required by the DIP Lender regarding the Borrowers, which

information shall be reviewed with the Monitor and delivered to the DIP Lender and
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its counsel on a periodic basis, but not less than once per week, or as otherwise

agreed to by the DIP Lender;

(e) 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
Applicants, wherever located and to the extent that is necessary to adequately assess
the Applicants’ business and financial affairs or to perform their duties arising under

this Order;

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

of its obligations under this Order; and

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

time.

28.  26-THIS COURT ORDERS that the Monitor shall not take possession of the Property
or be deemed to take possession of the Property, pursuant to any provision 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, under
the Cannabis Act, S.C. 2018, c.16, as amended, the Controlled Drugs and Substances Act, S.C.
1996, c. 19, as amended, the Excise Act, 2001, S.C. 2002, c. 22, as amended, the Ontario
Cannabis Licence Act, 2018, S.0O. 2018, c. 12, Sched. 2, as amended, the Ontario Cannabis
Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as amended, the Ontario Cannabis Retail
Corporation Act, 2017, S.0O. 2017, c. 26, Sched. 2, as amended, the British Columbia Cannabis
Control and Licensing Act, S.B.C. 2018, c. 29, as amended, the British Columbia Cannabis
Distribution Act, S.B.C. 2018, c. 28, as amended, or such other applicable federal or provincial
legislation or regulations (collectively, the “Cannabis Legislation”) 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 within the meaning of any Cannabis

Legislation or otherwise, and nothing in this Order shall be construed as resulting in the Monitor
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being an employer or successor employer within the meaning of any statute, regulation or rule of

law or equity, for any purpose whatsoever.

29.  27-THIS COURT ORDERS that nothing herein contained shall require the Monitor to
&upy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, 1999, S.C. 1999, c. 33, as amended, the Fisheries Act,
R.S.C. 1985, c. F-14, the Ontario Environmental Protection Act, R.S.0. 1990, c. E.19, the
Ontario Water Resources Act, R.S.0. 1990, c. 0.40, the Ontario Occupational Health and Safety
Act, R.S.0. 1990, c. O.1, the British Columbia Environmental Management Act, S.B.C. 2003, c.
53, the British Columbia Fish Protection Act, S.B.C. 1997, c¢. 21 or the British Columbia
Riparian Areas Protection Act, S.B.C. 1997, c. 21 and all regulations thereunder (the
“Environmental Legislation”), provided however that nothing herein shall exempt the Monitor
from any duty to report or make disclosure imposed by applicable Environmental Legislation.
The Monitor shall not, as a result of this Order or anything done in pursuance of the Monitor’s
duties and powers under this Order, be deemed to be in Possession of any of the Property within

the meaning of any Environmental Legislation, unless it is actually in possession.

30.  28—THIS COURT ORDERS that the Monitor shall provide any creditor of the
;pplicants and the DIP Lender with information 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 pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicants are 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.
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31.  29-THIS COURT ORDERS that, in addition to the rights and protections afforded the
ﬁ)nitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective
employees and representatives acting such capacities shall incur any liability or obligation as a
result of the appointment of the Monitor or the carrying out by it of the provisions of this Order,
including under any Cannabis Legislation, 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.

32. 30-THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to
@ Applicants shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, whether incurred prior to, on, or subsequent to the date of this Order,
by the Applicants as part of the costs of these proceedings. The Applicants are hereby authorized
and directed to pay the accounts of the Monitor, counsel to the Monitor, and the Applicants’
counsel on a weekly basis, along with retainers in the amounts of $50,000, $50,000, and
$150,000, respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

33.  31-THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

34. 32-THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to
@ 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 $600,000 as security for their professional fees and disbursements incurred at their standard
rates and charges, both before and after the making of this Order in respect of these proceedings.
The Administration Charge, as increased by this Order and as may be increased by any future
Order of this Court shall be subordinate to Hillmount and shall have the priority set out in
paragraphs 44-and-46 and 48 herein.
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DIP FINANCING

35.  33-THIS COURT ORDERS that the ApphieantsBorrowers are hereby authorized and
empowered to obtain and borrow under a credit facility from the DIP Lender in order to finance
the ApphieantsBorrowers’ working capital requirements and other general corporate purposes

and capital expenditures

36.  34-THIS COURT ORDERS that such credit facility shall be on the terms and subject to
the conditions set forth in the DIP Term Sheet between the ApplicantsBorrowers and the DIP
Lender dated as of June 2629, 2024 (the “DIP Term Sheet”), filed.

37.  35-THIS COURT ORDERS that the ApplicantsBorrowers are hereby authorized and
;powered to execute and deliver such credit agreements, mortgages, charges, hypothecs and
security documents, guarantees and other definitive documents (collectively, the “Definitive
Documents™), as are contemplated by the DIP Term Sheet or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the ApphieantsBorrowers are hereby authorized
and directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the DIP Term Sheet and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision of this

Order.

38.  36-THIS COURT ORDERS that upon filing of the Monitor’s Confirmation Certificate
Q;hereinafter defined) the DIP Lender shall be entitled to the benefit of and is hereby granted a
charge (the “DIP Lender’s Charge”) on the Property (subject to paragraph 3739 below), which
DIP Lender’s Charge shall not:—a)- secure an obligation that exists before this Order is made:-

acguired—and-the proeceeds—thereof. The DIP Lender’s Charge shall have the priority set out in
paragraphs 44-and-46 and 48 herein.
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37-THIS COURT ORDERS that the DIP Lender’s Charge shall have no priority over

Hillmount for so long as Hillmount’s security remains in place. Upon the filing of the Monitor’s

Confirmation Certificate (as hereinafter defined) the DIP Lender’s Charge shall then have the

priority set out in paragraphs 44-and-46 and 48 hereof over the Property previously subject to

security in favour of Hillmount.

40.

(a)

(b)

(c)

38-THIS COURT ORDERS that, notwithstanding any other provision of this Order:

the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender, upon three (3) days’ notice to the
AppheantsBorrowers and the Monitor, may exercise any and all of its rights and
remedies against the ApplicantsBorrowers or the Property of the Borrowers under or

pursuant to the DIP Term Sheet, Definitive Documents and the DIP Lender’s Charge,
including without limitation, to cease making advances to the ApplicantsBorrowers
and set off and/or consolidate any amounts owning by the DIP Lender to the
ApplieantsBorrowers against the obligations of the ApplicantsBorrowers to the DIP
Lender under the DIP Term Sheet, the Definitive Documents or the DIP Lender’s
Charge, to make demand, accelerate payment and give other notices, or to apply to
this Court for the appointment of a receiver, receiver and manager or interim receiver,
or for a bankruptcy order against the ApplicantsBorrowers and for the appointment of
a trustee in bankruptcy of the AppheantsBorrowers; and

the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

AppheantsBorrowers or the Property of the Borrowers.

BRIDGE FINANCING
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41.  39-THIS COURT ORDERS that conditional upon this Court’s approval of the DIP
Term Sheet, the ApphieantsBorrowers are hereby authorized and empowered to obtain and

borrow under a credit facility from the DIP Lender in order to pay out Hillmount in accordance

with a Payout Statement dated June 27, 2024 (with such additional interest and other amounts as

may accrue or be payable until all amounts are paid in full) (the “Hillmount Payout”), provided

that borrowings under such credit facility shall not exceed $3,750,000 (the “Bridge Facility”).

42. 40-THIS COURT ORDERS that such Bridge Facility shall be on the terms and subject
to the conditions set forth in the Bridge Term Sheet between the ApphieantsBorrowers and the
DIP Lender dated as of June 2729, 2024 (the “Bridge Term Sheet”), filed.

ﬁ THIS COURT ORDERS that upon Hillmount confirming to the Monitor in writing that

it has received the Hillmount Payout, the Monitor shall file a certificate with the Court advising

that the Hillmount Payout has been completed (the “Monitor’s Confirmation Certificate™).

44, 41-—THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation
artiﬁcate, as security for the payment and performance of the ApphieantsBorrowers’
obligations under the Bridge Term Sheet, the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “Bridge DIP Charge”) on the Property owned by 50473465047
Ontario fre—including, for certainty, the Chatham Facility, together with any and all collateral to
which Hillmount currently has first ranking security, which Bridge DIP Charge shall not secure
an obligation that exists before this Order is made. The Bridge DIP Charge shall have the priority
set out in paragraphs 44-and-46 and 48 hereof.

45.  42-THIS COURT ORDERS that, upon the filing of the Monitor’s Confirmation

Certificate the application of Hillmount shall be deemed withdrawn on a without costs basis.

13 : 9 0 0 99

130



17

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

46.  44-THIS COURT ORDERS that, save and except as it relates to the security in favour
oTHillmount, which is unaffected by the priority charges granted herein (subject to the limits
described in paragraph 4648 herein), the priorities of the Administration Charge, the DIP
Lender’s Charge, the Bridge DIP Charge—and, the Directors’ Charge (subject to the limits

described in paragraph 23 herein), and the GreenSeal Directors’ Charge (subject to the limits

described in paragraph 24 herein) (collectively, the “Charges”) shall be as follows:

First — Administration Charge (to the maximum amount of $600,000);

Second — DIP Lender’s Charge (to the maximum amount of

$75066;6005,000,000);

Third — Bridge DIP Charge (to the maximum amount of $3,750,000);-ané

Fourth — Directors’ Charge (to the maximum amount of $680.000):; and

Fourth — GreenSeal Directors’ Charge (to the maximum amount of

$15466;600740,000).

47.  45-THIS COURT ORDERS that the filing, registration or perfection of the Charges
;111 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.

48.  46-THIS COURT ORDERS that the Charges shall constitute a charge on the Property-
and, except in respect of: a) the DIP Lender’s Charge and Bridge DIP Charge which shall only be

Charges in respect of the Borrowers’ Property:; b) the Directors’ Charge which shall only be a

Charge in respect of the Applicants’ Property other than GreenSeal’s Property: ¢) the GreenSeal

Directors’ Charge which shall only be a Charge in respect of GreenSeal’s Property:; and d) such

Charges shall rank in priority to all other security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,
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“Encumbrances”) in favour of any Person except that, until such time as the Monitor’s

Confirmation Certificate is filed, the Administration Charge shall rank in priority to Hillmount to

a maximum amount of $400,000 and the Director’s Charge shall rank in priority to Hillmount to
a maximum amount of $500,000 but only in respect of amounts in-each-ease-as-may-be-claimed
thereunder for the period of June 20 to June 28, 2024.

49.  47-THIS COURT ORDERS that except as otherwise expressly provided for herein, or
gmay 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
obtain the prior written consent of the Monitor, the DIP Lender (with respect to Property of the

Borrowers) and the other beneficiaries of the Charges affected thereby (collectively, the
“Chargees”), or further Order of this Court.

50.  48—THIS COURT ORDERS that the Charges shall not be rendered invalid or
;mnforceable and the rights and remedies of the Chargees shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of insolvency
made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any
bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the
general benefit of creditors made pursuant to BIA; (d) the provisions of any federal or provincial
statutes; or (e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an “Agreement”)
which binds the 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;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the Charges;

and
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(c) 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.

51. 49-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’ interest in such real property leases.

RELIEF FROM REPORTING OBLIGATIONS

52.  56-THIS COURT ORDERS that the decision by the Applicants to incur no further
eixpenses for the duration of the Stay Period in relation to any filings (including financial
statements), disclosures, core or non-core documents, and press releases (collectively, the
“Securities Filings”) that may be required by any federal, provincial or other law respecting
securities or capital markets in Canada, or by the rules and regulations of a stock exchange,
including, without limitation, the Securities Act (Ontario), R.S.O., c. S.5 and comparable statutes
enacted by other provinces of Canada, the CSE Policies 1-10 and the rules, regulations and
policies of the Canadian Securities Exchange and OTCQB® (collectively, the “Securities
Provisions”), is hereby authorized, provided that nothing in this paragraph shall prohibit any
securities regulator or stock exchange from 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 Securities Filings required by the Securities Provisions.

53. 5+-THIS COURT ORDERS that none of the directors, officers, employees, and other
g‘)resentatives of the Applicants, nor the Monitor shall have any personal liability for any failure
by the Applicants to make any Securities Filings required by the Securities Legislation during the
Stay Period, provided that nothing in this paragraph shall prohibit any securities regulator or
stock exchange from taking any action or exercising any discretion that it may have against the
directors, officers, employees and other representatives of the Applicants of a nature described in
section 11.1(2) of the CCAA as a consequence of such failure by the Applicants. For greater
certainty, nothing in this Order is intended to or shall encroach on the jurisdiction of any

securities regulatory authorities (the “Regulators’™) in the matter of regulating the conduct of
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market participants and to issue or maintain cease trader orders if and when required pursuant to
applicable securities law. Further, nothing in this Order shall constitute or be construed as an
admission by the Regulators that the Court has jurisdiction over matters that are within the

exclusive jurisdiction of the Regulators under the Securities Legislation.
SERVICE AND NOTICE

54.  52-THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
aobe and Mail (National Edition) a notice containing the information prescribed under the
CCAA, (i1) 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 electronic message to the e-mail addresses 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
(excluding individual employees or former employees), and (C) prepare a list showing the names
and addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

55. 53-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at https://www.ontariocourts.ca/scj/practice/toronto/commercial/) shall be valid and
effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of
Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall be
established in  accordance  with the Protocol with the following URL:

www.ey.com/ca/atlasglobal.

56.  54—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Applicants and the Monitor are at liberty to

serve or distribute this Order, any other materials and orders in these proceedings, any notices or
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other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
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.

57.  55-THIS COURT ORDERS that the Applicants and the Monitor and their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicants’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within

the meaning of clause 3(c) of the FElectronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

58.  56-THIS COURT ORDERS that the Monitor shall maintain and update as necessary a
E of all Persons appearing in person or by counsel in these proceedings (the “Service List™).
The Monitor shall post the Service List, as may be updated from time to time, on the case
website as part of the public materials in relation to these proceedings. Notwithstanding the
foregoing, the Monitor nor its counsel shall have any liability in respect of the accuracy of or the

timeliness of making any changes to the Service List.
SEALING

59.  57-THIS COURT ORDERS that the First Cervi Confidential Affidavit is hereby sealed
pending further Order of the Court and shall not form part of the public record.

GENERAL

60.  58-THIS COURT ORDERS that the Applicants or the Monitor may from time to time

apply to this Court to amend, vary or supplement this Order or for advice and directions in the
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discharge of its powers and duties under this Order or in the interpretation or application of this

Order.

61.  59-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

62.  66—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
&)unal, regulatory 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 may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

63.  6-THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty
and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that EY is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

64.  62-THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

65.  63-THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Toronto time on the date of this Order.
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66.  64—THIS COURT ORDERS that the terms of this Order are expressly without
prejudice to the rights of all parties to seek relief at the next hearing in the CCAA proceeding,
including as it relates to any termination of the CCAA proceeding and appointment of a Receiver

or Receivers over the Applicants.
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