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AFFIDAVIT OF JUSTIN KANJI 

(Sworn July 26, 2024) 

I, Justin Kanji, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:  

INTRODUCTION AND OVERVIEW 

1. I am a lawyer at Osler, Hoskin & Harcourt LLP (“Osler”), counsel to the Applicants in 

these CCAA Proceedings.  

2. Since June 4, 2024, I have been actively involved as counsel in the CCAA Proceedings of 

the Applicants. As such, I have personal knowledge of the matters to which I depose in this 

Affidavit except where I have obtained information from others. Where I have obtained 

information from others, I have stated the source of my information and believe such information 

to be true.   
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3. Capitalized terms used herein and not otherwise defined have the meaning ascribed to them 

in the affidavit of Jason Cervi affirmed on June 19, 2024 (the “Initial Cervi Affidavit”). All 

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

4. The purpose of this affidavit is to support a request by the Applicants that this Court require 

both Steinberg Advisory Corp. (the “Information Liaison”) and Reconstruct LLP 

(“Reconstruct”), counsel to Stoke Canada Finance Corp. (“Stoke”) in these CCAA Proceedings, 

to pass their accounts on a regular basis to provide transparency regarding the costs being imposed 

on the GreenSeal estate.   

5. Stoke is one of the smallest stakeholders of the Applicants. In its Receivership Application 

dated June 9, 2024, Stoke asserted that GreenSeal owed Stoke approximately $1,854,319.54. The 

largest secured creditor of GreenSeal, YNCU, is owed more than $5 million. The Canada Revenue 

Agency is owed almost $3 million in respect of GreenSeal. The Applicants’ largest creditor 

(although not in respect of GreenSeal), 2596690 Ontario Inc. (“AgriRoots”) is owed more than 

$16 million. The DIP Lender is owed $5 million. 

6. Pursuant to the GreenSeal RPA, it is my understanding that Stoke will seek to recover from 

GreenSeal its costs of enforcement. Section 8 of the GreenSeal RPA states: 

8(a) The Seller will pay to Purchaser immediately on demand all 

fees, costs and expenses (including fees of attorneys and 

professionals and their costs and expenses) that Purchaser incurs or 

may impose in connection with any of the following: (a) preparing, 

negotiating, administering, and enforcing this Agreement or any 

other agreement executed in connection with this agreement, 

including any amendments, waivers or consents, (b) enforcing any 

rights against the Seller or any guarantor, or any person liable for 

any Purchased Receivable, (c) protecting or enforcing its interest in 

the Purchased Receivables or the Collateral, (d) collecting the 

Purchased Receivables and the obligations, and (e) the 

representation of the Purchaser in connection with any bankruptcy 
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case or insolvency proceeding involving Seller, any Purchased 

Receivable, the Collateral, any Account Debtor, or any Guarantor. 

7. It is also my understanding that Stoke asserts that its security interest in GreenSeal’s 

Eligible Purchase Orders and Eligible Receivables secures its claim for these enforcement costs. 

RECONSTRUCT’S STAFFING 

8. Reconstruct has engaged almost all (if not all) partners and associates at their firm in these 

proceedings. In total, this represents three (3) partners, Caitlin Fell, Brendan Bissell and Sharon 

Kour, and two (2) associates, Jared Rosenbaum and Joel Turgeon. All three partners have been 

present at one or more of the hearings in this case.  

RECONSTRUCT’S FEES REGARDING THE OCS ISSUE 

9. Ontario Cannabis Store (“OCS”) is one of GreenSeal’s largest customers. Mr. Steinberg 

wants access to their confidential database, OCS Power BI, so that he could assess the risk that 

product would be returned to vendor, which would reduce the outstanding GS A/R. A review of 

our correspondence file shows that the request for access to OCS Power BI was first made on 

Friday, July 19, 2024. 

10. I understand that Ms. Paterson advised Reconstruct that GreenSeal’s agreement that 

permits it to access OSC Power BI contains the following provision which prohibits GreenSeal 

from giving third parties access to Power BI absent OCS written consent: 

Paragraph 13.03 (6) Without limiting the generality of Section 

13.02, the Supplier shall not modify, publish, transmit, participate 

in the transfer or sale, create derivative works, or in any way exploit 

or use the Data Subscription Program Information, in whole or in 

part without the prior written consent of the OCS. The Data 

Subscription Program Information is provided strictly for the 

Supplier’s own use and may not be duplicated, transferred or 

provided in any medium or format, in whole or in part, to any third 
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party without the prior written consent of the OCS. The prior 

written permission of the OCS is required for any form of 

publication or distribution of the information or any part thereof. 

11. On Tuesday, July 23, 2024 Bernie Young, CEO of Atlas, sought OCS’s consent. Ms. 

Paterson shared a copy of that request with Reconstruct at 5:38 p.m. that day.  

12. Then, a series of emails were exchanged in which Reconstruct advised that it intended to 

seek an order from the Court on Friday, July 26, 2024, directing OCS to grant access to the 

Information Liaison or otherwise finding a way for the Information Liaison to fall within the terms 

of the OCS agreement. A copy of that email correspondence is attached hereto as Exhibit “A”.  

13. In that email chain, Ms. Paterson explained: “OCS is a significant customer of GreenSeal 

and such an aggressive step by Stoke is likely to damage GreenSeal’s relationship with OCS, 

jeopardizing the GS A/R over which Stoke and YNCU have security interests”. Ms. Paterson also 

asked Reconstruct to consult with YNCU’s counsel. 

14. On Wednesday, July 24, 2024, shortly before midnight, Ms. Kour circulated to the Monitor 

and Ms. Paterson a proposed draft order that, according to them, would permit Mr. Steinberg to 

access Power BI. Reconstruct advised that “Stoke is willing to proceed without notice to OCS if 

the Company and Monitor consent.” A copy of that email correspondence is attached hereto as 

Exhibit “B”. 

15. On July 25, 2024, OCS provided the requisite consent, saying: 

The OCS consents to you sharing data with the Court-appointed 

Information Liaison who has signed a non-disclosure agreement, 

subject to the following conditions: 

1. You are permitted to share data via reports which you 

download and send securely to the Court-appointed 

Information Liaison. 
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2. You are not permitted to share your login 

username/password to Power BI. 

16. It is my understanding that Stoke is no longer seeking an order in respect of OCS. 

17. This entire exchange regarding the OCS Power BI database occurred in a week when: 

(a) Stoke had been repaid $124,304 of the Stoke Advances; 

(b) To date GreenSeal had used $124,370.11 of the Stoke Receipts in its operations 

(i.e., the Stoke Receivables Charge was required to cover $124,370.11 plus the 

Information Liaison’s Fees); and 

(c) GreenSeal had available $1,908,088 in cash and GS A/R to secure the Stoke 

Receivables Charge. 

DELAY IN COMMUNICATING POSITION 

18. On three occasions, Stoke has failed to advise of its position in a timely manner, which has 

resulted in unnecessary costs. 

19. First, as the Court was advised, GreenSeal and Stoke were negotiating a potential DIP. 

However, at 5:36 p.m., the evening before the TARIO Comeback Hearing of July 9, 2024, Stoke 

served 96 pages of material in which it renewed its request for the appointment of a Receiver. In 

reviewing this material, GreenSeal learned that “Stoke is not prepared to provide DIP financing” 

(Goldstein Affidavit, paragraph 5). It is unclear when Stoke made the decision not to provide DIP 

financing. 

20. Second, we first provided the draft TARIO to Stoke on July 6, 2024, which was three days 

before the Comeback hearing on July 9, 2024. It has been sixteen (16) days since the Court issued 



- 6 - 

 

its endorsements concluding that “it is reasonable for GreenSeal to have one shot at its proposal 

under the CCAA, while being kept on a short lease [sic] and with the ability of the secured creditors 

to renew their receivership applications if the CCAA proposal starts to go materially off the rails” 

(paragraph 45). As the materials make clear, there has been much back and forth on the form of 

order. Even though the TARIO has not been issued, the Applicants have conducted themselves as 

though the Information Liaison had been appointed, including providing reports and financial 

information and, I am informed by Mr. Cervi, attending calls. To my knowledge, Mr. Steinberg 

has yet to formally consent to being appointed as Information Liaison, although he has signed a 

non-disclosure agreement and received and commented on financial information. I attach hereto 

as Exhibit “C” the most recent version of the TARIO that Ms. Paterson circulated to Monitor’s 

counsel and Reconstruct, as well as a blackline to the SARIO (Exhibit “D”) and a blackline to the 

model Order (Exhibit “E”). As of the time of this affidavit, no response has been received. 

21. Third, on July 16, 2024, I provided a copy of the draft SISP (the “July 16 SISP”) to all key 

stakeholders including, TGF (YNCU’s counsel), Miller Thomson (counsel to the DIP Lender), 

Reconstruct, and Siskinds (counsel to AgriRoots). Most counsel responded with comments or 

confirmation of no comment very quickly. On July 22, 2024, after six days with no response, I 

followed up with Reconstruct for comments and provided an updated draft of the SISP, which 

included the comments provided by other secured creditors, explaining that we aimed to serve our 

motion materials that day (Monday, July 22, 2024).  

22. On July 23, 2024, at 1:57 p.m., Stoke provided many comments on the draft SISP. Through 

many exchanges and discussions with Stoke leading up to Thursday, July 25, 2024 we accepted 

almost all of Stoke’s comments. No other secured creditor has advised us that it opposed the SISP. 

We served our Motion Record at 1:05 p.m., on Thursday, July 25, 2026. At 3:46 p.m., Stoke 
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advised that it would not accept the proposed SISP. At 6:00 p.m., Stoke served almost 100 pages 

of material, including two new affidavits in support of its request in respect of the SISP. As a 

result, the Monitor served its report, the Second Report, at 9:21 p.m. and, in that report explained 

that it does not support the inclusion of Stoke’s proposed language (Monitor’s Second Report, 

paragraph 54). 

RECONSTRUCT AND INFORMATION LIAISON FEES REGARDING COURT 

MATERIALS 

23. As noted above, shortly before 6:00 p.m. on the eve of the TARIO hearing held on July 9, 

2024, Stoke served a Second Supplementary Application Record containing two affidavits: the 

Affidavit of David Goldstein sworn July 8, 2024 (the “Goldstein Affidavit”) and the Affidavit of 

Howard Steinberg sworn July 8, 2024 (the “Steinberg Affidavit”). These affidavits were in 

addition to the Supplemental Affidavit of Cristobal Arnao on June 25, 2024 (the “Supplemental 

Arnao Affidavit”).  

24. These three affidavits contained multiple factual errors. The Sixth Cervi Affidavit brought 

to the Court’s attention these errors and attempted to set the record straight. The table below 

summarizes some of these errors:  
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Issue Factual Error Responding Evidence 

ERRORS IN THE SUPPLEMENTAL ARNAO AFFIDAVIT 

(a) GreenSeal’s 

sales 
• GreenSeal’s sales have 

dropped over 30% since 

October 2023 and “the 

product has moved from 

higher margin flower to lower 

margin concentrates.” 

(Supplemental Arnao 

Affidavit, para. 5(a)) 

• Atlas Group has been maximizing 

the price and margin of Grade A 

flower by realizing $3.75-$4.50/g 

on its international sales, in 

comparison to the $2.75-$3.00/g 

(net of excise tax) realizable 

domestically. GreenSeal monetized 

its Grade B and lower flower 

through the production of 

concentrates and pre-rolls that 

GreenSeal sells domestically. 

(Sixth Cervi Affidavit, para. 15) 

• GreenSeal’s revenues have steadily 

increased. 2023 revenues are 105% 

greater than 2022 revenues. 

GreenSeal’s sales in the first sixth 

months of 2024 are 30% higher 

than its sales in the first 6 months 

of 2023 (Sixth Cervi Affidavit, 

para. 16) 

(b) Sales to 

D*gg Lbs 
• D*gg Lbs makes up ~80% of 

GreenSeal’s sales with the 

balance of sales from its other 

in-house brands. Overall sales 

of all other in-house brands 

have dropped 95% from July 

2023 to May 2024. 

(Supplemental Arnao 

Affidavit, para. 5(b)) 

• GreenSeal sold majority of its 

Grade A flower through related 

parties into the international 

market. 

• GreenSeal’s third party domestic 

revenues are focused on the D*gg 

Lbs brand, a high-profile 

collaboration with renowned 

musician Snoop Dogg. This brand 

was stronger and better recognized 

in the market, such that GreenSeal 

redirected its product to the more 

profitable D*gg Lbs brand. (Sixth 

Cervi Affidavit, para. 18) 
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Issue Factual Error Responding Evidence 

(c) Quality of 

GreenSeal’s 

cannabis 

product 

• GreenSeal’s cannabis product 

is of medium quality based on 

the price of “D*gg Lbs”, 

which is lower than expected. 

(Supplemental Arnao 

Affidavit, para. 5(c)) 

• The D*gg Lbs brand is priced 

above the average price, at a 

premium rate. Stoke has in the past 

acknowledged the quality of D*gg 

Lbs. (Sixth Cervi Affidavit, para. 

19) 

(d) GreenSeal’s 

inventory 

value 

• The value indicated in 

GreenSeal’s inventory 

spreadsheet is highly 

questionable because the lots 

vary in size and quality to a 

great degree.  

• It appears that 60% of the 

inventory at GreenSeal is 

sourced from third-parties, 

notwithstanding that 

GreenSeal is purportedly 

producing 200kgs/month, and 

selling only 40kgs/month in 

the retail market. 

(Supplemental Arnao 

Affidavit, para. 5(g)) 

• The inventory spreadsheet was 

prepared by Grant Thornton, LLP, 

a leading expert in cannabis 

valuation. It is unclear on what 

basis the inventory is being 

challenged.  (Sixth Cervi Affidavit, 

para. 21) 

• It is unclear how Mr. Steinberg 

reached the conclusion that 60% of 

the inventory is sourced from third 

parties. (Sixth Cervi Affidavit, 

para. 23) 

(e) Business 

strategies  
• Of the total SKU count of 63, 

only 11 sell more than 1,000 

units a month which is 

extremely inefficient and 

expensive to maintain. 

(Supplemental Arnao 

Affidavit, para. 5(f)) 

• This is a misunderstanding of the 

domestic strategy of Atlas and 

GreenSeal. The Atlas Group’s 

focus is to sell Grade A flower 

internationally, while using the 

Grade B product in a variety of 

rotating products that pique interest 

through new product launches. 

(Sixth Cervi Affidavit, para. 25) 

(f) GreenSeal’s 

margins 
• Majority of the cannabis is 

sold at below cost prices on a 

wholesale basis, and even 

those sales are according to 

GreenSeal at gross margins of 

20% which is too low to be 

profitable. (Supplemental 

Arnao Affidavit, para. 5(d)) 

• This betrays a misunderstanding of 

GreenSeal and its business strategy. 

GreenSeal earns a higher-than-

market return on its cannabis 

products by exporting its product 

through AgMedica. The cannabis 

price obtained through this export 

strategy is greater than the price 

available in the domestic market. 

(Sixth Cervi Affidavit, para. 27) 



- 10 - 

 

Issue Factual Error Responding Evidence 

(g) GreenSeal’s 

cooperation 

with 

AgMedica 

• Large quantities of product 

within GreenSeal’s vault 

come from AgMedica (or 

third-party growers). This 

brings into questions the value 

of cultivating at GreenSeal if 

it is sourcing cannabis from 

third-parties, or AgMedica, 

when it is producing more 

than it can sell. (Supplemental 

Arnao Affidavit, para. 5(h)) 

• This assertion is factually 

untenable. Atlas sells its highest 

graded flower (Grade A, as 

determined by flower bud size) 

internationally which commands a 

significantly greater price than what 

is available in the domestic market. 

The cooperation between 

AgMedica and GreenSeal ensures 

that maximum values are achieved 

for the entire plant harvested with 

limited scrap or spoilage. (Sixth 

Cervi Affidavit, para. 29) 

(h) Atlas 

Group’s 

international 

connections  

• GreenSeal’s markets are in 

Canada and we understand 

that GreenSeal’s cannabis 

product is used or proposed to 

be used by AgMedica for sale 

in Australia. However, the 

value for Australian markets 

is limited, as that market is 

getting very competitive with 

only super premium products 

maintaining their price. 

(Supplemental Arnao 

Affidavit, para. 5(j)) 

• This is a lack of appreciation of the 

strong customer relationships that 

Atlas has with its Australian and 

other international distribution 

partners and the positioning of 

Atlas products in those markets. 

Atlas has contractual arrangements 

with established distribution 

partners that date back to 2019. 

Furthermore, the medical cannabis 

in Australia is prescribed in a strain 

specific manner, which creates 

more predictability in sales. Atlas 

commands pricing that is at least 

25% greater than domestic prices. 

(Sixth Cervi Affidavit, para. 31) 

ERRORS IN THE GOLDSTEIN AFFIDAVIT 

(i) GreenSeal’s 

cash flows  
• GreenSeal’s cash flows are 

highly speculative, making 

them both unreliable and 

generally unachievable. This 

is based on a comparison 

between three cash flows 

prepared on three different 

dates suggesting that the 

“aggregate results from 

projected operations vary 

considerably”. (Goldstein 

Affidavit, para. 8) 

• This position is fundamentally 

flawed. The figures used to reach 

this comparison are inconsistent 

with the cash flows filed with the 

Court and, in any event, conducting 

the comparison as proposed is 

conceptually flawed because it is 

inappropriate to compare across 

different time periods and across 

different assumptions. (Sixth Cervi 

Affidavit, para. 37) 
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Issue Factual Error Responding Evidence 

(j) Prior 

attempts to 

sell 

GreenSeal 

• Prior attempt to sell 

GreenSeal as part of a joint 

process with AgMedica failed 

in the 2020 AgMedica CCAA 

process. (Goldstein Affidavit, 

para. 9) 

• The Atlas Group was formed in late 

2022. The Atlas Group acquired 

GreenSeal in April 2023. There has 

been no prior attempt to market 

GreenSeal. 

(k) Royalty 

payments 
• GreenSeal will be permitted 

to use Atlas’ licence with 

Snoop Dogg and GreenSeal 

Nursery’s IP for cannabis 

genetics without 

compensating either of Atlas 

or GreenSeal Nursery for the 

value associated with the 

licence and genetics based on 

the lack of documentation 

between the companies. 

(Goldstein Affidavit, para. 10) 

• In an integrated operation, where 

the other members of the Atlas 

Group benefit from GreenSeal 

participating in the group, including 

through an integrated cash 

management system, then value is 

exchanged between the subsidiaries 

for the benefit of the Group. If, 

however, GreenSeal is no longer 

contributing value to the Group 

because it has been extracted from 

the Group and placed in 

receivership, then it must 

compensate the rest of the group for 

the value previously provided to 

GreenSeal by the Group. (Sixth 

Cervi Affidavit, para. 42) 

ERRORS IN THE STEINBERG AFFIDAVIT 

(l) GreenSeal 

cash flows 
• GreenSeal cash flows would 

“cause losses to creditors of 

GreenSeal, principally as a 

results of the inordinately 

high level of expenses”. 

(Steinberg Affidavit, para. 4) 

• The cash flows reflect cash 

generated from operations of 

$652,503 over the period, or 18% 

of gross receipts. This result means 

that GreenSeal is one of the better 

performing cannabis operations in 

the industry. (Sixth Cervi Affidavit, 

para. 44) 

(m) Payments 

by OCS 
• Steinberg expects OCS 

(GreenSeal’s largest 

customer) will pay receivables 

as late as possible due to 

GreenSeal’s insolvency. 

(Steinberg Affidavit, para. 5) 

• This speculation is contradicted by 

OCS’s actual conduct since the 

Initial Order was granted. In the 

three weeks since the Initial Order 

was granted, the OCS has remitted 

payments to GreenSeal as expected 

or sooner. (Sixth Cervi Affidavit, 

para. 45) 
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CONCLUSION 

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

improper purpose. 

SWORN BEFORE ME over videoconference in 

accordance with the Administering Oath 

or Declaration Remotely Regulation, O. 
Reg. 431/20, on July 26, 2024, while the 

affiant was located in the City of Toronto, in the 

Province of Ontario and the commissioner was 

located in the City of Toronto, in the Province of 

Ontario. 

Commissioner for Taking Affidavits Justin Kanji 

jbieman
New Stamp



This is Exhibit “A” referred to in the Affidavit of JUSTIN 
KANJI affirmed by JUSTIN KANJI of the City of Toronto, in 
the Province of Ontario, before me at the City of Toronto, in the 
Province of Ontario, on July 26, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

Commissioner for Taking Affidavits (or as may be) 

JENNIFER BIEMAN

jbieman
New Stamp
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From: Sharon Kour <skour@reconllp.com>
Sent: Tuesday, July 23, 2024 6:15 PM
To: Paterson, Mary; Caitlin Fell
Cc: Karen K Fung; Kanji, Justin; Howard Steinberg; Jared Rosenbaum; Courtis, Trevor
Subject: RE: Weekly GreenSeal information package

Hi Mary, 

With respect to the proposed motion to obtain OCS Power BI access, I object to that discussion being 
characterized as a threat. We have advised that it is important that the Information Liaison obtain access. If the 
Company will not provide access, and it seems that the Company believes OCS may not facilitate access, then we 
need Court direction and an Order facilitating access. That is not a threat, there is no purpose to the motion 
beyond obtaining the reporting that the Information Liaison needs and no other relief is sought from OCS other 
than to require them to facilitate access. I assume you were not suggesting that seeking directions from the Court 
in respect of reporting that even the Company acknowledges is important to determining RTV risk is somehow 
inappropriate.  

On that note, could you please advise if in the course of its supervision the Monitor has been provided with any 
information from the OCS Power BI platform, or derivatives of that information. It would also be helpful if you could 
send along the restrictions in the terms of use, that would assist us in our discussions with our client.  

I will find out from Howard if he has ever been provided with Power BI access in any of his other engagements. 

Sharon 

Sharon Kour 
Partner
 

T |416.613.8283
 

C |416.875.5243
 

E |skour@reconllp.com
  

Reconstruct LLP | Restructuring and Litigation Lawyers 
120 Adelaide Street West | Suite 2500 |Toronto ON M5H 1T1 

From: Paterson, Mary <MPaterson@osler.com>  
Sent: Tuesday, July 23, 2024 5:38 PM 
To: Sharon Kour <skour@reconllp.com>; Caitlin Fell <cfell@reconllp.com> 
Cc: Karen K Fung <Karen.K.Fung@parthenon.ey.com>; Kanji, Justin <jkanji@osler.com>; Howard Steinberg 
<howard@steinbergadvisory.ca>; Jared Rosenbaum <jrosenbaum@reconllp.com>; Courtis, Trevor 
<TCOURTIS@mccarthy.ca> 
Subject: RE: Weekly GreenSeal information package 

Hi Sharon and Caitlin, 

FYI, the information requests by Howard referred to in your note below were answered by the company at 1:17 pm 
(moments before you sent your note). If you have not seen the responses, please let me know.  
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With respect to the OCS data, we sent a written request to OCS to get Howard access to the data. A copy of that 
request is attached. We will share with you any response received. If Howard has a specific example of where he 
was able to access Power BI through a company with which he was not employed, that would be very helpful, as it 
is our understanding that OCS vigorously protects its data. 

We understand that you have threatened to bring a motion forcing OCS to allow Howard to access the OCS data 
and have instructions to file materials to seek such an order on Friday directing GreenSeal and OCS to facilitate 
access for Howard. OCS is a significant customer of GreenSeal and such an aggressive step by Stoke is likely to 
damage GreenSeal’s relationship with OCS, jeopardizing the GS A/R over which Stoke and YNCU have security 
interests. Damaging the relationship with OCS is likely to impact the chances of success of the SISP. Before you 
take such a drastic step, please consult with YNCU as it is their collateral, in addition to Stoke’s, that will be 
harmed. 

Best regards, 

Mary 

Mary Paterson 
Partner 
416.862.4924 | MPaterson@osler.com 
Osler, Hoskin & Harcourt LLP | osler.com 

From: Sharon Kour <skour@reconllp.com>  
Sent: Tuesday, July 23, 2024 1:20 PM 
To: Paterson, Mary <MPaterson@osler.com>; Courtis, Trevor <TCOURTIS@mccarthy.ca> 
Cc: Karen K Fung <Karen.K.Fung@parthenon.ey.com>; Kanji, Justin <jkanji@osler.com>; Caitlin Fell 
<cfell@reconllp.com>; Howard Steinberg <howard@steinbergadvisory.ca>; Jared Rosenbaum 
<jrosenbaum@reconllp.com> 
Subject: FW: Weekly GreenSeal information package 

Hi Mary, I just tried your office line, please give me a call when you can. 

Stoke is getting increasingly worried about the delay in providing the Information Officer with access to 
Power BI. The platform provides key information for him to assess RTV risk, which directly affects the 
value of the Greenseal A/R. Can you please arrange a login account for Howard or find a workaround so 
he can access the platform ASAP to view information as part of his mandate as Information Liaison. We 
cannot wait until the end of the week, if we need to be in Court to get an Order directing access, we will 
need to use Friday’s attendance to do so. 

Please note that the following information requests in the Information Liaison’s email of July 19, below, 
are outstanding. We are also waiting for an explanation of the recharacterization of B2B transactions to 
OCS. I understand the Company discussed the B2B transactions in detail last week the Information 
Officer and did not suggest that they were incorrectly recorded.  

Thanks, 
Sharon 
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Sharon Kour 
Partner
 

T |416.613.8283
 

C |416.875.5243
 

E |skour@reconllp.com
  

Reconstruct LLP | Restructuring and Litigation Lawyers 
120 Adelaide Street West | Suite 2500 |Toronto ON M5H 1T1 

From: Howard Steinberg <howard@steinbergadvisory.ca>  
Sent: Tuesday, July 23, 2024 12:15 PM 
To: Jason Cervi <Jason@atlasglobalbrands.com> 
Cc: Bernie Yeung <Bernie@atlasglobalbrands.com>; David Goldstein <davidadamgoldstein@gmail.com> 
Subject: Re: Weekly GreenSeal information package 

Hi Jason 

Please respond to the questions below. Also I understand that the week of July 8 B2B transaction for 
$288k was actually B2C. Please provide details as this is very confusing given you and Bernie stated it 
was all for cash and were aware of the transaction.  

Howard Steinberg 
Steinberg Advisory Corp. 
T: 778.363.9925 
E: howard@steinbergadvisory.ca 
W: steinbergadvisory.ca 

On Jul 19, 2024, at 3:48 PM, Howard Steinberg <howard@steinbergadvisory.ca> wrote: 

Thanks for the taking the time today. Follow up questions/comments: 

1) Please provide an email address and password for OCS Power BI. As discussed this will
allow us to determine what if any RTV risk exists.

2) Week of July 1 - Domestic collections negative variance $77,788
Week of July 8 - Domestic collections negative variance of $274,539
Total negative variance of $352,327 for the two first weeks of CCAA

You mentioned a small portion for July 1 was due to the garnishment of the CRA and the 
balance was a timing issue. With the forecast of $267,547 forecasted for domestic receipts 
for the week of July 15 can we expect total receipts for that week to be $619,874 (added the 
negative variance to the forecast)?  

As discussed you had a positive variance of B2B which was all cash. Our focus is with the 
total domestic AR and ensuring that remains high. Also that the inventory levels aren’t 
depleted beyond what was anticipated with the CCAA plan.  
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3) Please provide a summary of the status of the data agreements including ongoing
weekly amounts being paid. I’m still confused why they were paid pre-CCAA by GreenSeal
which is where the agreements are and post-CCAA by Atlas. Please explain

4) List of payables. Believe you mentioned the next report will cover this off.

Thanks, 

Howard Steinberg 
Steinberg Advisory Corp. 
T: 778.363.9925 
E: howard@steinbergadvisory.ca 
W: steinbergadvisory.ca 

On Jul 18, 2024, at 6:38 AM, Jason Cervi <Jason@Atlasglobalbrands.com> 
wrote: 

Hello Howard, 

Please see attached for GreenSeal reports for week ended July 14, 2024. 

Included in this package are: 
1. Cash Flow variance summary
2. Updated Cash Flow forecast
3. Disbursement tracker with vendor detail
4. Open Order Summary
5. Open Order Detail
6. AR Detail
7. Inventory reports:

a. Plant inventory
b. Bulk inventory
c. Packaged inventory in units
d. Packaged inventory in cannabis grams

8. Tracker for Stoke Purchased Receivables (separate file)

Let us know if you have any questions. 

Thanks and Regards, 

JASON CERVI, CPA
Chief Financial Officer 

<image001.png> 
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jason@atlasglobalbrands.com
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atlasglobalbrands.com 
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Linkedin.com/company/atlasglobalbrands

This message contains confidential information and is intended only for the 
individual named. Please notify the sender immediately by email if you have 
received this email by mistake and delete this email from your system. Any 
unauthorized review, use, disclosure, or distribution is strictly prohibited. 
Email transmission cannot be guaranteed to be secure or error-free, as 
information could be intercepted, corrupted, lost, destroyed, arrive late or 
incomplete, or contain viruses. The sender, therefore, does not accept 
liability for any errors or omissions in the contents of this message which 
arise as a result of email transmission. If verification is required, please 
request a hard-copy version. Please note that any views or opinions 
presented in this email are solely those of the author and do not necessarily 
represent those of Atlas Global Brands. Finally, the recipient should check 
this email and any attachments for the presence of viruses. Atlas Global 
Brands accepts no liability for any damage caused by any virus transmitted 
by this email.  

<GreenSeal weekly reporting detail 20240714.xlsx> 
<Purcashed Receivables 20240714.xlsx> 

This e-mail may contain information that is privileged, confidential and/or exempt from disclosure. No 
waiver whatsoever is intended by sending this e-mail which is intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive this email in error, please notify 
the sender and destroy all copies of this e-mail.  



This is Exhibit “B” referred to in the Affidavit of JUSTIN 
KANJI affirmed by JUSTIN KANJI of the City of Toronto, in 
the Province of Ontario, before me at the City of Toronto, in the 
Province of Ontario, on July 26, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

Commissioner for Taking Affidavits (or as may be) 

JENNIFER BIEMAN

jbieman
New Stamp
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From: Sharon Kour <skour@reconllp.com>
Sent: Wednesday, July 24, 2024 11:40 PM
To: Paterson, Mary; Courtis, Trevor
Cc: Karen K Fung; Caitlin Fell; Howard Steinberg
Subject: OCS Power BI
Attachments: Draft Order (re Power BI).docx

Follow Up Flag: Flag for follow up
Flag Status: Flagged

Hi Mary and Trevor, 

Please find attached the draft order that Stoke intends to seek on Friday facilitating the Information Liaison’s access to 
Power BI. In conjunction with that motion, we will need to serve OCS no later than tomorrow morning.  

I spoke with Trevor this evening and as discussed with him, Stoke is willing to consider consensual solutions that do not 
delay access. I have made several suggestions in a previous email, one of which was a consensual solution in which the 
role of the Information Officer is defined to comply with the terms of use. Specifically, the Company and Monitor would 
consent to an Order declaring the Information Liaison to be engaged as a representative of GreenSeal for the sole 
purpose of complying with para. 13.03 of OCS’ terms of use.  

Stoke is willing to proceed without notice to OCS if the Company and Monitor consent. OCS’ rights are not affected and 
the only relief sought is to define the Information Officer’s position within GreenSeal. 

Let me know if that works so we can revise the Order to reflect. 

Sharon 

Sharon Kour 
Partner
 

T |416.613.8283
 

C |416.875.5243
 

E |skour@reconllp.com
  

Reconstruct LLP | Restructuring and Litigation Lawyers 
120 Adelaide Street West | Suite 2500 |Toronto ON M5H 1T1 

This e-mail may contain information that is privileged, confidential and/or exempt from disclosure. No 
waiver whatsoever is intended by sending this e-mail which is intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive this email in error, please notify 
the sender and destroy all copies of this e-mail.  



This is Exhibit “C” referred to in the Affidavit of JUSTIN 
KANJI affirmed by JUSTIN KANJI of the City of Toronto, in 
the Province of Ontario, before me at the City of Toronto, in the 
Province of Ontario, on July 26, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be) 

JENNIFER BIEMAN

jbieman
New Stamp



  

  

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR. 

JUSTICE PENNY 

) 
) 
) 

TUESDAY, THE 9th 

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. 

 THIRD 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 affidavit of Jason Cervi affirmed July 4, 2024 and the Exhibits thereto, the affidavit of 

Jason Cervi affirmed July 8, 2024 (the “Fifth Cervi Affidavit”), the confidential affidavit of Jason 

Cervi affirmed July 8, 2024 and the Exhibits thereto (the “Second Cervi Confidential Affidavit”), 

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

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

“Monitor”), the supplement to the first report of the Monitor dated July 2, 2024, the second 

supplement to the first report of the Monitor dated July 5, 2024, and third supplement to the first 

report of the Monitor dated July 9, 2024 (the “Third Supplement”), 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 
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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 

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 
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(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 

Order, and in carrying out the provisions of this Order, which expenses shall include, without 

limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors’ and officers’ insurance), maintenance and security 

services; and  

(b) payment for goods or services actually supplied to the Applicants following the date 

of this Order. 

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

requirements, or pay: 

(a) 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; 

(b) 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  

(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 
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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 with 

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

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

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise 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: 

(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. 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. 
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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 

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.  
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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 

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. 
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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 

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 54 and 56 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 Stoke and shall have the priority 

set out in paragraphs 54 and 56 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. 
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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. 

27. 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; 

(c) 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) assist GreenSeal (to the extent required) with providing financial and other information 

to Stoke, its Information Liaison (as hereinafter defined), and its counsel;   

(e) 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; 
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(f) 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; 

(g) 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 

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

time. 

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.O. 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.O. 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 
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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.O. 1990, c. E.19, the Ontario Water Resources Act, R.S.O. 

1990, c. O.40, the Ontario Occupational Health and Safety Act, R.S.O. 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. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants, 

the Information Liaison and the DIP Lender with information provided by the Applicants in 

response to reasonable requests for information made in writing by such person 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. 
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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. 

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, except that the 

Administration Charge shall rank in priority to YNCU and Stoke to a maximum amount of 

$400,000, subject to further Order of this Court. Furthermore, 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 54 and 56 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. 
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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 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 54 and 56 herein. 

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 54 and 56 hereof over the Property previously subject to security in 

favour of Hillmount. 

40. 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 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 
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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  

(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 

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 

dated July 2, 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 54 and 56 hereof.  
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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. 

GREENSEAL’S ACCOUNTS RECEIVABLE 

46.  THIS COURT ORDERS that pursuant to the terms of the Receivables Purchase 

Agreement dated June 7, 2023, as amended, between GreenSeal and Stoke (the “RPA”), 

GreenSeal is hereby authorized and directed to pay to Stoke an amount equivalent to the Advance 

Amount (as defined in the RPA) listed on the purchase summary for the purchase order (the “Stoke 

Purchase Order”) in respect of which payment is received, as reflected in Exhibit “B” of the Fifth 

Cervi Affidavit (the “Advance Repayments”). The Advance Repayments shall not exceed 

$501,215, in aggregate, plus interest in the amount of $98,630, unless otherwise ordered by this 

Court or consented to by the Monitor and Information Liaison. The Advance Repayments shall be 

made in installments pursuant to Exhibit “A” of the Fifth Cervi Affidavit and each installment 

shall not exceed the estimated installment amount listed on Exhibit “C” of the Fifth Cervi 

Affidavit.  

47. THIS COURT ORDERS that GreenSeal is hereby permitted to use payments received on 

account of Stoke Purchase Orders (the “Stoke Receipts”) to fund its working capital needs as 

reflected in Exhibit “A” of the Fifth Cervi Affidavit; provided however, that GreenSeal meets its 

obligations under paragraph 46 and that GreenSeal shall not use Stoke Receipts if GreenSeal’s 

accounts receivable balance (the “GS A/R”) plus cash on hand is less than the Adjusted Stoke 

Receivables Charge (as defined below), subject to a three-business day cure period and subject to 

GreenSeal making good faith efforts to notify the Monitor and the Information Liaison if it is 

anticipated that the GS A/R plus cash on hand will be less than the Adjusted Stoke Receivables 

Charge (as defined below). GreenSeal shall not agree to compromise, set off or reduce any GS 

A/R without the consent of the Information Liaison. 

48. THIS COURT ORDERS that, to secure the Stoke Receipts used by GreenSeal, Stoke 

shall be entitled to the benefit of and is hereby granted a charge (the “Stoke Receivables Charge”) 

on the GS A/R and cash on hand of $1.175 million plus the Information Liaison Fees (as hereinafter 

defined). The Stoke Receivables Charge shall be reduced by Advance Repayments made (the 
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“Adjusted Stoke Receivables Charge”. The Stoke Receivables Charge, as Adjusted, shall have 

the priority set out in paragraph 54 and 56 herein.  

APPOINTMENT OF INFORMATION LIAISON 

49. THIS COURT ORDERS that Steinberg Advisory Corp. is hereby appointed to act as 

information liaison of the GS A/R (the “Information Liaison”) through the services of Howard 

Steinberg (“Steinberg”) and personnel of Steinberg Advisory Corp. to do the following and 

authorizes and directs GreenSeal and the Monitor to provide the Information Liaison the necessary 

information, reporting, and access required to do so: 

(a) review the GS A/R;  

(b) review GreenSeal’s inventory, including its quantity, quality and value; 

(c) review transactions involving GreenSeal’s bank accounts;  

(d) review sales and purchase orders (domestic, internal and intercompany);  

(e) review GreenSeal’s operational disbursements; 

(f) review existing harvests;  

(g) review and be provided information as to any sale process in respect to GreenSeal and 

the results thereof; and  

(h) review GreenSeal’s weekly cashflow and any variances based on the last cashflow 

provided to the Court. 

50. THIS COURT ORDERS that the Information Liaison shall: (i) be subject to a Non-Solicit 

and Confidentiality Agreement between GreenSeal and the Information Liaison (the 

“Agreement”); (ii) have no authority to exercise any control over GreenSeal’s Property or 
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Business; (iii) not be entitled to bind GreenSeal to any contractual or other obligations; and (iv) be 

deemed to be acting for and on behalf of Stoke and not as an agent or representative of GreenSeal.  

51. THIS COURT ORDERS that the Information Liaison shall be entitled to payment for its 

reasonable fees, expenses and disbursements up to a maximum amount of $20,000 per month plus 

a total of $5,000 for reasonable disbursements (collectively, the “Information Liaison Fees”). 

GreenSeal will pay no more than $10,000 per month as shown in the GreenSeal Cash Flow 

Forecast. Stoke will pay the remainder. Stoke shall be entitled to the Stoke Receivables Charge on 

account of Information Liaison Fees owed but not paid by GreenSeal or paid by Stoke. The 

Information Liaison or Steinberg shall not be or be deemed to be a director, de facto director, or 

employee of GreenSeal or any of its subsidiaries or affiliates. 

52. THIS COURT ORDERS that neither the Information Liaison, Steinberg nor its respective 

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

result of its engagement or the carrying out by it of the provisions of this Order, including under 

any Cannabis Legislation, save and except for any gross negligence, wilful misconduct on its part 

or breach of the Agreement. 

53. THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the 

Information Liaison or Steinberg being an employer, successor employer, a responsible person, 

operator or person with apparent authority within the meaning of any statute, regulation or rule of 

law, or equity (including any Environmental Legislation (as defined below)) for any purpose 

whatsoever. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

54. 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 56 herein), the priorities of the Stoke Receivables Charge, the 

Administration Charge (subject to the limits described in paragraph 34 herein), 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: 
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First – Stoke Receivables Charge (to the maximum amount of $1,175,000 plus the 

Information Liaison’s Fees);  

Second – Administration Charge (to the maximum amount of $600,000); 

Third – DIP Lender’s Charge (to the maximum principal amount of $5,000,000 

plus interest, expenses and fees under the DIP Term Sheet at the relevant time);  

Fourth – Bridge DIP Charge (to the maximum principal amount of $3,750,000 plus 

interest, expenses and fees under the Bridge Term Sheet at the relevant time); 

Fifth – Directors’ Charge (to the maximum amount of $680,000); and 

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

55. 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. 

56. THIS COURT ORDERS that the Charges shall constitute a charge on the Property, 

except in respect of: a) the Stoke Receivables Charge which shall only be a Charge against the GS 

A/R; b) the DIP Lender’s Charge and Bridge DIP Charge which shall only be Charges in respect 

of the Borrowers’ Property; c) the Directors’ Charge which shall only be a Charge in respect of 

the Applicants’ Property other than GreenSeal’s Property; d) the GreenSeal Directors’ Charge 

which shall only be a Charge in respect of GreenSeal’s Property;  and e) 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.  
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57. 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.   

58. 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. 

59. 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. 
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RELIEF FROM REPORTING OBLIGATIONS  

60. 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.  

61. 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 

62. 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) 
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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. 

63. 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. 

64. 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. 

65. 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 
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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).  

66. 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 

67. 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. 

68.  THIS COURT ORDERS that the Second Cervi Confidential Affidavit is hereby sealed 

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

GENERAL 

69. 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. 

70. 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. 

71. 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 
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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.   

72. 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.  

73. 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. 

74. 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. 

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

FRIDAYTUESDAY, THE 5th9th

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.

SECONDTHIRD 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 affidavit of Jason Cervi affirmed July 4, 2024 and the Exhibits

thereto, the affidavit of Jason Cervi affirmed July 8, 2024 (the “Fifth Cervi Affidavit”), the

confidential affidavit of Jason Cervi affirmed July 8, 2024 and the Exhibits thereto (the “Second

Cervi Confidential Affidavit”), the affidavit of Yitz Levinson affirmed on June 25, 2024 and
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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 of the

Monitor dated July 2, 2024, the second supplement to the first report of the Monitor, dated July

5, 2024, and third supplement to the first report of the Monitor dated July 9, 2024 (the “Third

Supplement”), 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
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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 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
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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 Order, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors’ and officers’ insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicants following the date

of this Order.

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

requirements, or pay:

(a) 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;

(b) 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
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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

(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 of the

Applicants.

9. 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 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.
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RESTRUCTURING

11. 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

(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. 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,
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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 (i) July 5, 2024 in relation to

GreenSeal, (ii) July 26, 2024 in relation to the Applicants other than GreenSeal, or (iii) in each

caseor 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 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
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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 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
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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

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.
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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 4654 and 4856 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 Stoke and shall have the

priority set out in paragraphs 4654 and 4856 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.

27. 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;
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(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;

(c) 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) assist GreenSeal (to the extent required) with providing financial and other

information to Stoke, its Information Liaison (as hereinafter defined), and its counsel;  

(e) (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

on a periodic basis, but not less than once per week, or as otherwise agreed to by the

DIP Lender;

(f) (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;

(g) (f) 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

(h) (g) 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.O. 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.O. 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.O. 1990, c. E.19, the

Ontario Water Resources Act, R.S.O. 1990, c. O.40, the Ontario Occupational Health and Safety

Act, R.S.O. 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
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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. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants,

the Information Liaison and the DIP Lender with information provided by the Applicants in

response to reasonable requests for information made in writing by such creditorperson

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,
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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.

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,

except that the Administration Charge shall rank in priority to YNCU and Stoke to a maximum

amount of $400,000, subject to further Order of this Court. Furthermore, 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 4654 and 4856

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
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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 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 4654 and 4856

herein.

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 4654 and 4856 hereof over the Property previously subject to

security in favour of Hillmount.

40. 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 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
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receiver, or for a bankruptcy order against the Borrowers and for the appointment of a

trustee in bankruptcy of the Borrowers; and

(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

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 dated July 2, 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

4654 and 4856 hereof.
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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.
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GREENSEAL’S ACCOUNTS RECEIVABLE

46. THIS COURT ORDERS that pursuant to the terms of the Receivables Purchase

Agreement dated June 7, 2023, as amended, between GreenSeal and Stoke (the “RPA”),

GreenSeal is hereby authorized and directed to pay to Stoke an amount equivalent to the

Advance Amount (as defined in the RPA) listed on the purchase summary for the purchase order

(the “Stoke Purchase Order”) in respect of which payment is received, as reflected in Exhibit

“B” of the Fifth Cervi Affidavit (the “Advance Repayments”). The Advance Repayments shall

not exceed $501,215, in aggregate, plus interest in the amount of $98,630, unless otherwise

ordered by this Court or consented to by the Monitor and Information Liaison. The Advance

Repayments shall be made in installments pursuant to Exhibit “A” of the Fifth Cervi Affidavit

and each installment shall not exceed the estimated installment amount listed on Exhibit “C” of

the Fifth Cervi Affidavit. 

47. THIS COURT ORDERS that GreenSeal is hereby permitted to use payments received

on account of Stoke Purchase Orders (the “Stoke Receipts”) to fund its working capital needs as 

reflected in Exhibit “A” of the Fifth Cervi Affidavit; provided however, that GreenSeal meets its

obligations under paragraph 46 and that GreenSeal shall not use Stoke Receipts if GreenSeal’s

accounts receivable balance (the “GS A/R”) plus cash on hand is less than the Adjusted Stoke

Receivables Charge (as defined below), subject to a three-business day cure period and subject to 

GreenSeal making good faith efforts to notify the Monitor and the Information Liaison if it is

anticipated that the GS A/R plus cash on hand will be less than the Adjusted Stoke Receivables

Charge (as defined below). GreenSeal shall not agree to compromise, set off or reduce any GS

A/R without the consent of the Information Liaison.

48. THIS COURT ORDERS that, to secure the Stoke Receipts used by GreenSeal, Stoke

shall be entitled to the benefit of and is hereby granted a charge (the “Stoke Receivables

Charge”) on the GS A/R and cash on hand of $1.175 million plus the Information Liaison Fees

(as hereinafter defined). The Stoke Receivables Charge shall be reduced by Advance

Repayments made (the “Adjusted Stoke Receivables Charge”. The Stoke Receivables Charge,

as Adjusted, shall have the priority set out in paragraph  54 and 56 herein.
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APPOINTMENT OF INFORMATION LIAISON

49. THIS COURT ORDERS that Steinberg Advisory Corp. is hereby appointed to act as

information liaison of the GS A/R (the “Information Liaison”) through the services of Howard

Steinberg (“Steinberg”) and personnel of Steinberg Advisory Corp. to do the following and

authorizes and directs GreenSeal and the Monitor to provide the Information Liaison the

necessary information, reporting, and access required to do so:

(a) review the GS A/R; 

(b) review GreenSeal’s inventory, including its quantity, quality and value;

(c) review transactions involving GreenSeal’s bank accounts; 

(d) review sales and purchase orders (domestic, internal and intercompany); 

(e) review GreenSeal’s operational disbursements;

(f) review existing harvests; 

(g) review and be provided information as to any sale process in respect to GreenSeal and 

the results thereof; and 

(h) review GreenSeal’s weekly cashflow and any variances based on the last cashflow 

provided to the Court.
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50. THIS COURT ORDERS that the Information Liaison shall: (i) be subject to a

Non-Solicit and Confidentiality Agreement between GreenSeal and the Information Liaison (the

“Agreement”); (ii) have no authority to exercise any control over GreenSeal’s Property or

Business; (iii) not be entitled to bind GreenSeal to any contractual or other obligations; and (iv)

be deemed to be acting for and on behalf of Stoke and not as an agent or representative of

GreenSeal. 

51. THIS COURT ORDERS that the Information Liaison shall be entitled to payment for

its reasonable fees, expenses and disbursements up to a maximum amount of $20,000 per month

plus a total of $5,000 for reasonable disbursements (collectively, the “Information Liaison

Fees”). GreenSeal will pay no more than $10,000 per month as shown in the GreenSeal Cash

Flow Forecast. Stoke will pay the remainder. Stoke shall be entitled to the Stoke Receivables

Charge on account of Information Liaison Fees owed but not paid by GreenSeal or paid by

Stoke. The Information Liaison or Steinberg shall not be or be deemed to be a director, de facto

director, or employee of GreenSeal or any of its subsidiaries or affiliates.

52. THIS COURT ORDERS that neither the Information Liaison, Steinberg nor its

respective employees and representatives acting such capacities shall incur any liability or

obligation as a result of its engagement or the carrying out by it of the provisions of this Order,

including under any Cannabis Legislation, save and except for any gross negligence, wilful

misconduct on its part or breach of the Agreement.

53. THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the 

Information Liaison or Steinberg being an employer, successor employer, a responsible person,

operator or person with apparent authority within the meaning of any statute, regulation or rule of 

law, or equity (including any Environmental Legislation (as defined below)) for any purpose

whatsoever.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54. 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 4856 herein), the priorities of the Stoke Receivables Charge, the
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Administration Charge (subject to the limits described in paragraph 34 herein), 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 – Stoke Receivables Charge (to the maximum amount of $1,175,000 plus the 

Information Liaison’s Fees); 

FirstSecond – Administration Charge (to the maximum amount of $600,000);

SecondThird – DIP Lender’s Charge (to the maximum principal amount of

$5,000,000 plus interest, expenses and fees under the DIP Term Sheet at the

relevant time);

ThirdFourth – Bridge DIP Charge (to the maximum principal amount of

$3,750,000 plus interest, expenses and fees under the Bridge Term Sheet at the

relevant time);

FourthFifth – Directors’ Charge (to the maximum amount of $680,000); and

FourthFifth – GreenSeal Directors’ Charge (to the maximum amount of

$740,000).

55. 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.

56. 48. THIS COURT ORDERS that the Charges shall constitute a charge on the Property,

except in respect of: a) the Stoke Receivables Charge which shall only be a Charge against the

GS A/R; b) the DIP Lender’s Charge and Bridge DIP Charge which shall only be Charges in

respect of the Borrowers’ Property; bc) the Directors’ Charge which shall only be a Charge in

respect of the Applicants’ Property other than GreenSeal’s Property; cd) the GreenSeal
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Directors’ Charge which shall only be a Charge in respect of GreenSeal’s Property;  and de) 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.

57. 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.

58. 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 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;
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(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.

59. 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

60. 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.

61. 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
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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

62. 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.

63. 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.
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64. 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.

65. 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).

66. 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 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

67. 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.
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68. THIS COURT ORDERS that the Second Cervi Confidential Affidavit is hereby sealed

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

GENERAL

69. 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.

70. 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.

71. 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.

72. 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.

73. 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
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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.

74. 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.

75. 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.

____________________________________
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THE HONOURABLE      MR.

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAYTUESDAY, THE # 9th

DAY OF MONTHJULY, 20YR2024

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 [APPLICANT’S NAME] (the 

"Applicant")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.

THIRD AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant,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 at 330 University Avenue,by

judicial videoconference in Toronto, Ontario.

ON READING the affidavit of [NAME] sworn [DATE]Jason Cervi affirmed June 19,

2024 and the Exhibits thereto, and on 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 affidavit 

of Jason Cervi affirmed July 4, 2024 and the Exhibits thereto, the affidavit of Jason Cervi
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affirmed July 8, 2024 (the “Fifth Cervi Affidavit”), the confidential affidavit of Jason Cervi

affirmed July 8, 2024 and the Exhibits thereto (the “Second Cervi Confidential Affidavit”), the 

affidavit of Yitz Levinson affirmed on June 25, 2024 and the Exhibits thereto, the pre-filing

report of the proposed monitor, Ernst & Young Inc. (“EY”), dated June 20, 2024, the first report

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

the “Monitor”), the supplement to the first report of the Monitor dated July 2, 2024, the second

supplement to the first report of the Monitor dated July 5, 2024, and third supplement to the first

report of the Monitor dated July 9, 2024 (the “Third Supplement”), 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 who are likely to be affected by the charges created herein were given abridged

notice, in accordance with the affidavits of service to be filed, and on hearing the submissions of

counsel for [NAMES], no one appearing for [NAME]1although duly served as appears from the

affidavit of service of [NAME] sworn [DATE] the Applicants, counsel for the Monitor and those 

other parties listed on the Counsel Slip, and on reading the consent of [MONITOR’S NAME]EY

to act as the Monitor,

SERVICE

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 

and 36(2).
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1. THIS COURT ORDERS that the time for service of the Notice of ApplicationMotion

and the ApplicationMotion Record is hereby abridged and validated2 so that this

ApplicationMotion is properly returnable today and hereby dispenses with further service

thereof.

APPLICATIONDEFINITIONS

2. THIS COURT ORDERS AND DECLARES that the Applicant is 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.

PLAN OF ARRANGEMENTAPPLICATION

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").AND DECLARES that the Applicants are companies to

which the CCAA applies. 

POSSESSION OF PROPERTY AND OPERATIONS

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

control of itstheir 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 ApplicantApplicants shall continue to carry on

business in a manner consistent with the preservation of its businesstheir businesses (the

"“Business"”) and Property. The Applicant isApplicants 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 itthem,

with liberty to retain such further Assistants as it deemsthe Applicants deem reasonably

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 

appropriate circumstances.



4

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 ApplicantApplicants shall be entitled to continue to

utilize the central cash management system3 currently in place as described in the Initial Cervi

Affidavit of [NAME] sworn [DATE] oror, 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 ApplicantApplicants 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 ApplicantApplicants, 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 Applicant, 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

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash.
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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

ApplicantApplicants in respect of these proceedings,  at their standard rates and

charges.

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

Applicantsubject to the consent of the Monitor, the Applicants shall be entitled but not required

to pay all reasonable expenses incurred by the ApplicantApplicants in carrying on the Business

in the ordinary course after this Order, and in carrying out the provisions of this Order, which

expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors’ and officers’ insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the ApplicantApplicants following

the date of this Order.

8. THIS COURT ORDERS that the ApplicantApplicants shall remit, in accordance with

legal requirements, or pay:

(a) 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) Quebec Pension Plan, 

and (iv) income taxes;

(b) 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 ApplicantApplicants, but only

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

(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

ApplicantApplicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in

accordance with the CCAA, the ApplicantApplicants 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 ApplicantApplicants 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 ApplicantApplicants

to any of itstheir 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.

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed.
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RESTRUCTURING

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

requirements as are imposed by the CCAA and such covenants as may be contained in the

Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its businessBusiness

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]5;

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

of itstheir employees as it deemsthey deem appropriate]; and

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

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

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

Business (the "Restructuring").

12. THIS COURT ORDERS that the ApplicantApplicants shall provide each of the

relevant landlords with notice of the Applicant’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 Applicant’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

ApplicantApplicants on at least two (2) days notice to such landlord and any such secured

creditors. If the Applicant disclaims [or resiliates]Applicants disclaim the lease governing such

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred 

or be available at the initial CCAA hearing.
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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 [or resiliation] of the

lease shall be without prejudice to the Applicant'sApplicants’ claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the ApplicantApplicants and the

Monitor 24 hours'’ prior written notice, and (b) at the effective time of the disclaimer [or

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

ApplicantApplicants 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 APPLICANTAPPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS],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 ApplicantApplicants 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

ApplicantApplicants 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
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the ApplicantApplicants 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 ApplicantApplicants 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 Applicant isApplicants 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

Applicant,Applicants 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 ApplicantApplicants 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 ApplicantApplicants, 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 ApplicantApplicants,

and that the ApplicantApplicants shall be entitled to the continued use of itstheir 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 ApplicantApplicants in accordance with normal payment

practices of the ApplicantApplicants or such other practices as may be agreed upon by the
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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 ApplicantApplicants. Nothing in

this Order shall derogate from the rights conferred and obligations imposed by the CCAA.6

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 ApplicantApplicants with respect to

any claim against the directors or officers that arose before the date hereof and that relates to any

obligations of the ApplicantApplicants 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, until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the ApplicantApplicants shall indemnify itstheir directors

and officers against obligations and liabilities that they may incur as directors or officers of the

ApplicantApplicants after the commencement of the within proceedings,7 except to the extent

supplier or service provider and each of the ApplicantApplicants and the Monitor, or as may be

ordered by this Court.

NON-DEROGATION OF RIGHTS

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 
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21. THIS COURT ORDERS that the directors and officers of the ApplicantGreenSeal shall

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

Charge"”)8 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]20 of this Order.  The

Directors’ Charge shall have the priority set out in paragraphs [38] and [40] herein.

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 54 and 56 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 Stoke and shall have the

priority set out in paragraphs 54 and 56 herein.

25. 22. 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 Applicant'sApplicants’ directors and officers shall

only be entitled to the benefit of the Directors'’ Charge to the extent that they do not have

that, with respect to any officer or director, the obligation or liability was incurred as a result of

the director's or officer'sdirector’s or officer’s gross negligence or wilful misconduct.

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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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 [20]20 of this Order.

APPOINTMENT OF MONITOR

26. 23. THIS COURT ORDERS that [MONITOR’S NAME]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 ApplicantApplicants 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

ApplicantApplicants 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'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 Applicant'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;

(c) assist the ApplicantAtlas, 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 [TIME INTERVAL] basisFriday of each week of

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

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

be agreed with the DIP Lender;
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(d) assist GreenSeal (to the extent required) with providing financial and other

information to Stoke, its Information Liaison (as hereinafter defined), and its counsel;  

(e) (d) advise the Applicant in itsApplicants in their 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 its counsel on a periodic basis, but not

less than [TIME INTERVAL]once per week, or as otherwise agreed to by the DIP

Lender;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(f) (g) 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

Applicant,Applicants, wherever located and to the extent that is necessary to

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

perform itstheir duties arising under this Order;

(g) (h) 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

(h) (i) 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
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Cannabis Licence Act, 2018, S.O. 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.O. 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. 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

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.O. 1990, c. E.19, the

Ontario Water Resources Act, orR.S.O. 1990, c. O.40, the Ontario Occupational Health and

Safety Act and, R.S.O. 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'sMonitor’s duties and powers under this Order, be deemed to be in Possession of any of
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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

ApplicantApplicants, the Information Liaison and the DIP Lender with information provided by

the ApplicantApplicants in response to reasonable requests for information made in writing by

such creditorperson 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 Applicant isApplicants 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 ApplicantApplicants may agree.

31. 28. 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 noany liability or obligation as a

result of itsthe 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 ApplicantApplicants shall be paid their reasonable fees and disbursements, in each case at

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

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

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

the Monitor and counsel for the Applicant on a [TIME INTERVAL] basis and, in addition, the

Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and the Applicants’ 

counsel to the Applicant,on a weekly basis, along with retainers in the amount[s]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.
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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. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s 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 thetheir standard rates and charges of the Monitor and such counsel, both before and

after the making of this Order in respect of these proceedings.  The, except that the

Administration Charge shall rank in priority to YNCU and Stoke to a maximum amount of

$400,000, subject to further Order of this Court. Furthermore, 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]54 and [40]

hereof56 herein.

DIP FINANCING

35. 32. THIS COURT ORDERS that the Applicant isBorrowers are hereby authorized and

empowered to obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP

Lender")  in order to finance the Applicant'sBorrowers’ working capital requirements and other

general corporate purposes and capital expenditures, provided that borrowings under such credit

facility shall not exceed $ unless permitted by further Order of this Court.

36. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and

subject to the conditions set forth in the commitment letterDIP Term Sheet between the

ApplicantBorrowers and the DIP Lender dated as of [DATE]June 29, 2024 (the "Commitment

Letter"“DIP Term Sheet”), filed.

37. 34. THIS COURT ORDERS that the Applicant isBorrowers 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 Commitment LetterDIP Term Sheet or as may be
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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 LetterDIP 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 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'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]54

and [40] hereof56 herein.

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 54 and 56 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

ApplicantBorrowers and the Monitor, may exercise any and all of its rights and

remedies against the ApplicantBorrowers or the Property of the Borrowers under or

pursuant to the Commitment LetterDIP Term Sheet, Definitive Documents and the

DIP Lender’s Charge, including without limitation, to cease making advances to the

ApplicantBorrowers and set off and/or consolidate any amounts owingowning by the

DIP Lender to the ApplicantBorrowers against the obligations of the

ApplicantBorrowers to the DIP Lender under the Commitment LetterDIP Term Sheet,
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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

ApplicantBorrowers; and

(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

ApplicantBorrowers 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 dated July 2, 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. 37. THIS COURT ORDERS AND DECLARES that 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

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the Definitive Documents.entitled to the
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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 54 and 56 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.



20

GREENSEAL’S ACCOUNTS RECEIVABLE

46. THIS COURT ORDERS that pursuant to the terms of the Receivables Purchase

Agreement dated June 7, 2023, as amended, between GreenSeal and Stoke (the “RPA”),

GreenSeal is hereby authorized and directed to pay to Stoke an amount equivalent to the

Advance Amount (as defined in the RPA) listed on the purchase summary for the purchase order

(the “Stoke Purchase Order”) in respect of which payment is received, as reflected in Exhibit

“B” of the Fifth Cervi Affidavit (the “Advance Repayments”). The Advance Repayments shall

not exceed $501,215, in aggregate, plus interest in the amount of $98,630, unless otherwise

ordered by this Court or consented to by the Monitor and Information Liaison. The Advance

Repayments shall be made in installments pursuant to Exhibit “A” of the Fifth Cervi Affidavit

and each installment shall not exceed the estimated installment amount listed on Exhibit “C” of

the Fifth Cervi Affidavit. 

47. THIS COURT ORDERS that GreenSeal is hereby permitted to use payments received

on account of Stoke Purchase Orders (the “Stoke Receipts”) to fund its working capital needs as 

reflected in Exhibit “A” of the Fifth Cervi Affidavit; provided however, that GreenSeal meets its

obligations under paragraph 46 and that GreenSeal shall not use Stoke Receipts if GreenSeal’s

accounts receivable balance (the “GS A/R”) plus cash on hand is less than the Adjusted Stoke

Receivables Charge (as defined below), subject to a three-business day cure period and subject to 

GreenSeal making good faith efforts to notify the Monitor and the Information Liaison if it is

anticipated that the GS A/R plus cash on hand will be less than the Adjusted Stoke Receivables

Charge (as defined below). GreenSeal shall not agree to compromise, set off or reduce any GS

A/R without the consent of the Information Liaison.

48. THIS COURT ORDERS that, to secure the Stoke Receipts used by GreenSeal, Stoke

shall be entitled to the benefit of and is hereby granted a charge (the “Stoke Receivables

Charge”) on the GS A/R and cash on hand of $1.175 million plus the Information Liaison Fees

(as hereinafter defined). The Stoke Receivables Charge shall be reduced by Advance

Repayments made (the “Adjusted Stoke Receivables Charge”. The Stoke Receivables Charge,

as Adjusted, shall have the priority set out in paragraph  54 and 56 herein.
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APPOINTMENT OF INFORMATION LIAISON

49. THIS COURT ORDERS that Steinberg Advisory Corp. is hereby appointed to act as

information liaison of the GS A/R (the “Information Liaison”) through the services of Howard

Steinberg (“Steinberg”) and personnel of Steinberg Advisory Corp. to do the following and

authorizes and directs GreenSeal and the Monitor to provide the Information Liaison the

necessary information, reporting, and access required to do so:

(a) review the GS A/R; 

(b) review GreenSeal’s inventory, including its quantity, quality and value;

(c) review transactions involving GreenSeal’s bank accounts; 

(d) review sales and purchase orders (domestic, internal and intercompany); 

(e) review GreenSeal’s operational disbursements;

(f) review existing harvests; 

(g) review and be provided information as to any sale process in respect to GreenSeal and 

the results thereof; and 

(h) review GreenSeal’s weekly cashflow and any variances based on the last cashflow 

provided to the Court.
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50. THIS COURT ORDERS that the Information Liaison shall: (i) be subject to a

Non-Solicit and Confidentiality Agreement between GreenSeal and the Information Liaison (the

“Agreement”); (ii) have no authority to exercise any control over GreenSeal’s Property or

Business; (iii) not be entitled to bind GreenSeal to any contractual or other obligations; and (iv)

be deemed to be acting for and on behalf of Stoke and not as an agent or representative of

GreenSeal. 

51. THIS COURT ORDERS that the Information Liaison shall be entitled to payment for

its reasonable fees, expenses and disbursements up to a maximum amount of $20,000 per month

plus a total of $5,000 for reasonable disbursements (collectively, the “Information Liaison

Fees”). GreenSeal will pay no more than $10,000 per month as shown in the GreenSeal Cash

Flow Forecast. Stoke will pay the remainder. Stoke shall be entitled to the Stoke Receivables

Charge on account of Information Liaison Fees owed but not paid by GreenSeal or paid by

Stoke. The Information Liaison or Steinberg shall not be or be deemed to be a director, de facto

director, or employee of GreenSeal or any of its subsidiaries or affiliates.

52. THIS COURT ORDERS that neither the Information Liaison, Steinberg nor its

respective employees and representatives acting such capacities shall incur any liability or

obligation as a result of its engagement or the carrying out by it of the provisions of this Order,

including under any Cannabis Legislation, save and except for any gross negligence, wilful

misconduct on its part or breach of the Agreement.

53. THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the 

Information Liaison or Steinberg being an employer, successor employer, a responsible person,

operator or person with apparent authority within the meaning of any statute, regulation or rule of 

law, or equity (including any Environmental Legislation (as defined below)) for any purpose

whatsoever.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDERCHARGES 

CREATED BY THIS ORDER

54. 38. 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
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described in paragraph 56 herein), the priorities of the Directors’Stoke Receivables Charge, the

Administration Charge and(subject to the limits described in paragraph 34 herein), the DIP

Lender’s Charge, as among 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 follows9:

First – Stoke Receivables Charge (to the maximum amount of $1,175,000 plus the 

Information Liaison’s Fees); 

FirstSecond – Administration Charge (to the maximum amount of $600,000);

Second – DIP Lender’s Charge; and

Third – DIP Lender’s Charge (to the maximum principal amount of $5,000,000

plus interest, expenses and fees under the DIP Term Sheet at the relevant time); 

Fourth – Bridge DIP Charge (to the maximum principal amount of $3,750,000

plus interest, expenses and fees under the Bridge Term Sheet at the relevant time);

ThirdFifth – Directors’ Charge (to the maximum amount of $680,000).; and

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

55. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, 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

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA 

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order 

(and the rankings, above), where appropriate.
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to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

56. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s Charge (all as constituted and defined herein)the Charges shall

constitute a charge on the Property and , except in respect of: a) the Stoke Receivables Charge

which shall only be a Charge against the GS A/R; b) the DIP Lender’s Charge and Bridge DIP

Charge which shall only be Charges in respect of the Borrowers’ Property; c) the Directors’

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

GreenSeal’s Property; d) the GreenSeal Directors’ Charge which shall only be a Charge in

respect of GreenSeal’s Property;  and e) 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. 

57. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the ApplicantApplicants shall not grant any Encumbrances

over any Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

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 Directors’ Charge and the

Administration ChargeCharges affected thereby (collectively, the “Chargees”), or further Order

of this Court.

58. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, the Definitive Documents and the DIP Lender’s ChargeCharges shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, 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
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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 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 ApplicantApplicants, and notwithstanding any provision to

the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter or the Definitive Documents shallshall not

create or be deemed to constitute a breach by the ApplicantApplicants 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 Applicant entering into

the Commitment Letter, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(c) the payments made by the ApplicantApplicants pursuant to this Order, the

Commitment Letter or 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.

59. 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 Applicant'sApplicants’ interest in such real

property leases.
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RELIEF FROM REPORTING OBLIGATIONS 

60. 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. 

61. 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

62. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in

[newspapers specified by the Court]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 ApplicantApplicants of more than $10001,000 (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.

63. 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

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://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 ‘<@>’.: www.ey.com/ca/atlasglobal.

64. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the ApplicantApplicants 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 Applicant'sApplicants’ creditors or

other interested parties at their respective addresses as last shown on the records of the

ApplicantApplicants 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.

65. 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). 

66. 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

67. 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.

68. THIS COURT ORDERS that the Second Cervi Confidential Affidavit is hereby sealed

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

GENERAL

69. 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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70. 48. 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

ApplicantApplicants, the Business or the Property.

71. 49. 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 ApplicantApplicants, 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 ApplicantApplicants and the Monitor and their respective

agents in carrying out the terms of this Order.

72. 50. THIS COURT ORDERS that each of the ApplicantApplicants and the Monitor be at

liberty 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 MonitorEY 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.

73. 51. THIS COURT ORDERS that any interested party (including the

ApplicantApplicants 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.

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

12:01 a.m. Eastern Standard/Daylight TimeToronto time on the date of this Order.

75. 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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	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 Super...
	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...
	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 capi...
	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 ...
	38. THIS COURT ORDERS that 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 exi...
	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 ...
	40. 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 Borrowers and the Monitor, may exercise any and all of its rights and remedies against the Bor...
	(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 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 wit...
	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 Confirm...
	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 he...
	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.
	GREENSEAL’S ACCOUNTS RECEIVABLE
	46.  THIS COURT ORDERS that pursuant to the terms of the Receivables Purchase Agreement dated June 7, 2023, as amended, between GreenSeal and Stoke (the “RPA”), GreenSeal is hereby authorized and directed to pay to Stoke an amount equivalent to the Ad...
	47. THIS COURT ORDERS that GreenSeal is hereby permitted to use payments received on account of Stoke Purchase Orders (the “Stoke Receipts”) to fund its working capital needs as reflected in Exhibit “A” of the Fifth Cervi Affidavit; provided however, ...
	48. THIS COURT ORDERS that, to secure the Stoke Receipts used by GreenSeal, Stoke shall be entitled to the benefit of and is hereby granted a charge (the “Stoke Receivables Charge”) on the GS A/R and cash on hand of $1.175 million plus the Information...
	APPOINTMENT OF INFORMATION LIAISON
	49. THIS COURT ORDERS that Steinberg Advisory Corp. is hereby appointed to act as information liaison of the GS A/R (the “Information Liaison”) through the services of Howard Steinberg (“Steinberg”) and personnel of Steinberg Advisory Corp. to do the ...
	(a) review the GS A/R;
	(b) review GreenSeal’s inventory, including its quantity, quality and value;
	(c) review transactions involving GreenSeal’s bank accounts;
	(d) review sales and purchase orders (domestic, internal and intercompany);
	(e) review GreenSeal’s operational disbursements;
	(f) review existing harvests;
	(g) review and be provided information as to any sale process in respect to GreenSeal and the results thereof; and
	(h) review GreenSeal’s weekly cashflow and any variances based on the last cashflow provided to the Court.

	50. THIS COURT ORDERS that the Information Liaison shall: (i) be subject to a Non-Solicit and Confidentiality Agreement between GreenSeal and the Information Liaison (the “Agreement”); (ii) have no authority to exercise any control over GreenSeal’s Pr...
	51. THIS COURT ORDERS that the Information Liaison shall be entitled to payment for its reasonable fees, expenses and disbursements up to a maximum amount of $20,000 per month plus a total of $5,000 for reasonable disbursements (collectively, the “Inf...
	52. THIS COURT ORDERS that neither the Information Liaison, Steinberg nor its respective employees and representatives acting such capacities shall incur any liability or obligation as a result of its engagement or the carrying out by it of the provis...
	53. THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the Information Liaison or Steinberg being an employer, successor employer, a responsible person, operator or person with apparent authority within the meaning of any ...
	VALIDITY AND PRIORITY OF charges created by this order
	54. 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 56 herein), the priorities of the Stoke Receivab...
	First – Stoke Receivables Charge (to the maximum amount of $1,175,000 plus the Information Liaison’s Fees);
	Second – Administration Charge (to the maximum amount of $600,000);
	Third – DIP Lender’s Charge (to the maximum principal amount of $5,000,000 plus interest, expenses and fees under the DIP Term Sheet at the relevant time);
	Fourth – Bridge DIP Charge (to the maximum principal amount of $3,750,000 plus interest, expenses and fees under the Bridge Term Sheet at the relevant time);
	Fifth – Directors’ Charge (to the maximum amount of $680,000); and
	Fifth – GreenSeal Directors’ Charge (to the maximum amount of $740,000).
	55. 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...
	56. THIS COURT ORDERS that the Charges shall constitute a charge on the Property, except in respect of: a) the Stoke Receivables Charge which shall only be a Charge against the GS A/R; b) the DIP Lender’s Charge and Bridge DIP Charge which shall only ...
	57. 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 unles...
	58. 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 in...
	(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 transac...

	59. 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
	60. 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 (collec...
	61. 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 Secu...
	SERVICE AND NOTICE
	62. 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 pub...
	63. 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 Com...
	64. 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 proceed...
	65. 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...
	66. 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 ti...
	SEALING
	67. 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.
	68.  THIS COURT ORDERS that the Second Cervi Confidential Affidavit is hereby sealed pending further Order of the Court and shall not form part of the public record.
	GENERAL
	69. 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...
	70. 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.
	71. 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 res...
	72. 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 ass...
	73. 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 soug...
	74. 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.
	75. 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 appointmen...




