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I, Matthew Milich, of the City of Long Beach, in the State of California, MAKE OATH 

AND SAY: 

1. This affidavit is made in support of an Application by BZAM Ltd. ("BZAM"), BZAM 

Holdings Inc. ("BZAM Holdings"), BZAM Management Inc. ("BZAM Management"), BZAM 

Cannabis Corp. ("BZAM Cannabis"), Folium Life Science Inc. ("Folium Life Science"), 

102172093 Saskatchewan Ltd. ("102 Saskatchewan"), The Green Organic Dutchman Ltd. 

("TGOD"), Medican Organic Inc. ("Medican Organic"), High Road Holding Corp. ("High Road 

Holding"), and Final Bell Corp. doing business as BZAM Labs ("BZAM Labs") (each 

individually, an "Applicant", and collectively, the "Applicants"). 

2. I am the Chief Executive Officer of BZAM, which wholly-owns or has a controlling 

interest in each of the other Applicants and which, directly or indirectly, wholly-owns four other 
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non-Applicant subsidiaries1 (each subsidiary of BZAM individually a "Subsidiary" and together 

the "Subsidiaries", and collectively with BZAM, the "Company"). As such, I have personal 

knowledge of the Applicants and the matters to which I depose in this affidavit. Where I have 

relied on other sources for information, I have so stated and I believe them to be true. 

3. All references to currency in this affidavit are in Canadian dollars unless noted otherwise. 

I. RELIEF REQUESTED 

4. I swear this affidavit in support of an urgent Application brought by the Applicants for an 

Order (the "Initial Order") pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, 

c. C-36, as amended (the "CCAA"), among other things:  

(a) declaring that the Applicants are parties to which the CCAA applies;  

(b) appointing FTI Consulting Canada Inc. ("FTI" or the "Proposed Monitor") as an 

officer of the Court to monitor the assets, business, and affairs of the Applicants 

(once appointed in such capacity, the "Monitor"); 

(c) approving TGOD’s ability to borrow up to a principal amount of $2,400,000 under 

a debtor-in-possession ("DIP") credit facility (the "DIP Loan") to finance the 

Company's critically required working capital requirements and other general 

corporate purposes, post-filing expenses and costs over the next ten (10) days with 

TGOD, BZAM, BZAM Holdings, BZAM Management, BZAM Cannabis, Folium 

 
1 The non-Applicant subsidiaries are: (1) 9430-6347 Québec Inc.; (2) The Green Organic Beverage Corp., a dormant company based in Delaware; 
(3) TGOD Europe B.V., a company based in the Netherlands, and (4) The Green Organic Dutchman Germany GmbH, a dormant company based 
in Germany (collectively, the "Non-Applicant Stay Parties"). 
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Life Science, 102 Saskatchewan, Medican Organic, High Road Holding and 

BZAM Labs  acting as guarantors under the DIP Loan; 

(d) staying, for an initial period of not more than ten (10) days, all proceedings and 

remedies taken or that might be taken in respect of the Applicants, the Monitor or 

the Directors and Officers (as defined below), or affecting the Applicants' business 

or the Property (as defined below), except with the written consent of the 

Applicants and the Monitor, or with leave of the Court (the "Stay of Proceedings");  

(e) extending the benefit of the Stay of Proceedings and other aspects of the Initial 

Order to the Non-Applicant Stay Parties and their respective Directors and Officers;  

(f) seeking relief from certain securities reporting obligations under federal, provincial 

or other laws until further Order of this Court; and 

(g) granting the Administration Charge, the DIP Lender's Charge, the Edmonton 

Property Charge and the Directors' Charge (as each are defined below and, 

collectively, the "Charges") in the following priorities: 

(i) with respect to the Applicants' current and future assets, undertakings and 

properties of every nature and kind whatsoever, and wherever situate, 

including all proceeds thereof (collectively, the "Property") other than the 

Edmonton Property (as defined below): 

First – the Administration Charge up to a maximum amount of $500,000; 
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Second – the DIP Lender’s Charge up to a maximum amount of $2,400,000 

plus accrued and unpaid interest, fees and expenses; and 

Third – the Directors’ Charge up to a maximum amount of $5,300,000; 

(ii) with respect to the Edmonton Property: 

First – the Administration Charge up to a maximum amount of $500,000; 

Second – the Edmonton Property Charge in favour of the lenders under the 

Mortgage Loan (as defined below); 

Third – the DIP Lender's Charge up to a maximum amount of $2,400,000 

plus accrued and unpaid interest, fees and expenses; and 

Fourth – the Directors' Charge up to a maximum amount of $5,300,000. 

5. If the proposed Initial Order is granted, the Applicants intend to return to Court within ten 

(10) days (the "Comeback Hearing") to seek approval of an Amended and Restated Initial Order 

(the "ARIO"), which, among other things, would: 

(a) extend the Stay of Proceedings;  

(b) increase the maximum principal amount that the Applicants can borrow under the 

DIP Loan; 

(c) increase the quantum of each of the Administration Charge (to a maximum amount 

of $1,000,000), the DIP Lender's Charge (to a principal amount of $41,000,000 plus 
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accrued and unpaid interest, fees and expenses), and the Directors' Charge (to a 

maximum amount of $12,900,000); and 

(d) seek such other customary relief as may be required to advance the Applicants' 

restructuring.  

6. In addition, the Applicants also intend to seek an Order at the Comeback Hearing (the 

"SISP Approval Order") which, among other things, would: 

(a) authorize and approve BZAM's execution of a share subscription agreement (the 

"Stalking Horse Purchase Agreement") among BZAM and a corporation (the 

"Stalking Horse Purchaser") related to Bassam Alghanim, who is BZAM's largest 

shareholder, current Chairman, and the individual that ultimately controls Stone 

Pine Capital Ltd. ("Stone Pine"), a secured creditor of BZAM, nunc pro tunc, 

including the Bid Protections (as defined below); 

(b) grant a Court-ordered charge (the "Bid Protections Charge") over the Property in 

favour of the Stalking Horse Purchaser as security for payment of the Bid 

Protections, with the priority set out therein; 

(c) approve a sale and investment solicitation process (the "SISP") in which the 

Stalking Horse Purchase Agreement will serve as the "Stalking Horse Bid", and 

authorizing the Applicants and the Monitor to implement the SISP pursuant to its 

terms; and 
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(d) authorize and direct the Applicants and the Monitor to perform their respective 

obligations and do all things reasonably necessary to perform their obligations 

under the SISP. 

II. OVERVIEW 

7. BZAM is a reporting issuer listed on the Canadian Securities Exchange under the symbol 

“BZAM”, “BZAM.WR”, “BZAM.WA”, and “BZAM.WB” and its shares trade in the United 

States on the OTCQX under the symbol “BZAMF”. It is the ultimate parent company to several 

companies in the cannabis industry in Canada. Through the Subsidiaries, its business and 

operations focus on production and sale of various cannabis products. The Company owns 

cannabis cultivation and processing facilities in Ontario and Alberta, leases production facilities 

in Ontario, British Columbia and Québec, leases a retail store in Saskatchewan, and has its 

corporate offices in Ontario and British Columbia.  

8. The Applicants are in a dire liquidity crisis and, absent the approval of the additional 

financing proposed to be made available under the DIP Loan, will not be able to meet their 

obligations as they become due. Accordingly, there is significant urgency to this CCAA 

application and the relief sought pursuant to the Initial Order. 

9. As a result, the Applicants are seeking protection under the CCAA to, among other things, 

obtain additional financing in order to continue operations and to implement the SISP that would 

see the Company restructured and/or all or a portion of the Applicants’ business and assets sold as 

a going concern. 
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10. The Company’s existing senior secured creditor, Cortland Credit Lending Corporation 

("Cortland"), has agreed to provide additional financing through the DIP Loan (in its capacity as 

lender, the "DIP Lender") to, among other things, provide the Applicants with the immediate 

access to funding needed to continue to operate and preserve the value of their operations while 

the SISP is conducted subject to certain conditions, including Court approval. As noted above, the 

relief in respect of the SISP is intended to be sought at the Comeback Hearing; no relief related to 

the SISP is being sought at this time. 

11. The CCAA filing and the proposed SISP are intended to benefit all of the Company’s 

stakeholders in Canada and internationally, including the Company's many employees, customers, 

suppliers, secured creditors, other contracting parties, Health Canada, and the relevant provincial 

cannabis regulators. 

III. CORPORATE STRUCTURE OF THE COMPANY 

12. A copy of the Company’s current corporate structure is attached hereto as Exhibit “A” 

and is reproduced below for ease of reference: 
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13. All of the Applicants are Canadian companies and are wholly-owned, directly or indirectly, 

by BZAM (other than Folium Life Science and BZAM Cannabis). The Non-Applicant Stay Parties 

are registered in Canada, the United States, the Netherlands and Germany. 

14. For the purpose of this affidavit and for greater certainty, all references to the Applicants 

include each of their predecessor entities. 

A. BZAM 

15. BZAM was incorporated under the name "The Green Organic Dutchman Holdings Ltd." 

("TGOD Holdings") under the Canada Business Corporations Act, RSC 1985, c C-44 (the 

"CBCA") by articles of incorporation dated November 11, 2016, and it later amended its articles 

on February 23, 2023 to change its name to "BZAM Ltd.". BZAM's registered head office is 

located in Pitt Meadows, British Columbia. BZAM wholly-owns five of the other Applicants: 

BZAM Holdings, BZAM Management, TGOD, Medican Organic and High Road Holding. A copy 

of BZAM's corporate profile report is attached hereto as Exhibit “B”. 

16. BZAM's name change resulted from a transaction between TGOD Holdings and BZAM 

Holdings. On November 3, 2022, TGOD Holdings acquired all of the issued and outstanding 

common shares of BZAM Holdings from BZAM Holdings' sole shareholder in exchange for 

common shares of TGOD Holdings. This transaction resulted in BZAM Holdings' then-sole 

shareholder holding approximately 49.5% of the issued and outstanding shares in TGOD Holdings. 

17. On January 8, 2024, BZAM acquired all of the issued and outstanding common shares of 

Final Bell Canada Inc. (now known as High Road Holding) from Final Bell Holdings International 



- 9 - 
 

Ltd. ("FBHI"). This transaction combined BZAM's cultivation, production, and sales 

infrastructure with the portfolio of brands that FBHI is bringing to market in Canada. 

B. The Applicant Subsidiaries 

1. BZAM Holdings 

18. BZAM Holdings was incorporated under the Business Corporations Act, SBC 2002, c 57 

(the "BCBCA") on January 17, 2019 to act as a holding company over BZAM Management, 102 

Saskatchewan, BZAM Cannabis and Folium Life Science. BZAM Holdings' registered office is 

located in Vancouver, British Columbia. A copy of BZAM Holdings' corporate profile report is 

attached hereto as Exhibit “C”. 

2. BZAM Management 

19. BZAM Management was incorporated under the BCBCA on March 12, 2019 and currently 

does business as "BZAM Cannabis". BZAM Management is a licensed entity with Health Canada 

that operates out of a leased facility located at Units 517-519, 19100 Airport Way, Pitt Meadows, 

British Columbia (the "Pitt Meadows Facility"). A copy of BZAM Management's corporate 

profile report is attached hereto as Exhibit “D”. 

3. BZAM Cannabis 

20. BZAM Cannabis was incorporated under the name "1771277 Alberta Inc." under the 

Business Corporations Act, RSA 2000, c B-9 (the "ABCA") by articles of incorporation dated 

September 10, 2013 and later renamed "BZAM Cannabis Corp." following an amalgamation with 

Sweetgrass Inc. BZAM Cannabis is a licensed entity with Health Canada that operated out of a 
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facility that it owns located at 8770 24th Street, Sherwood Park, Alberta (the "Edmonton 

Property"). The Edmonton Property is currently listed for sale. There is some cultivation 

equipment on the grounds of the Edmonton Property, but BZAM Cannabis does not have any 

active operations or inventory at the Edmonton Property. A copy of BZAM Cannabis' corporate 

profile report is attached hereto as Exhibit “E”. 

4. Folium Life Science 

21. Folium Life Science was incorporated under the BCBCA on April 29, 2013. Folium Life 

Science is a licensed entity with Health Canada that operates out of a leased facility located at 

#107-109, 1761 Sean Heights, Saanichton, British Columbia (the "Saanichton Facility"). The 

Saanichton Facility currently holds various cultivation equipment and inventory. A copy of Folium 

Life Science's corporate profile report is attached hereto as Exhibit “F”. 

5. 102 Saskatchewan 

22. 102 Saskatchewan was incorporated on June 15, 2023 under The Business Corporations 

Act, 2021, SS 2021, c 6 and sells cannabis products direct to customers under a retail sales license 

through a leased store located at 40 Great Plains Road, Emerald Park, Saskatchewan (the "Regina 

Store"). A copy of 102 Saskatchewan's corporate profile report is attached hereto as Exhibit “G”. 

6. TGOD 

23. TGOD was incorporated under the CBCA on January 10, 2013. TGOD is a licensed entity 

with Health Canada that operates out of a facility that it owns located at 1915 Jerseyville Road 

West, Jerseyville, Ontario (the "Hamilton Facility"). A copy of TGOD's corporate profile report 

is attached hereto as Exhibit “H”. 
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7. Medican Organic 

24. Medican Organic was incorporated under the Business Corporations Act, SQ 2009, c 52 

(the "QCBCA") on September 19, 2017 and is currently a holding company that is intended to 

hold all of the issued and outstanding shares of 9430-6347 Québec Inc. ("943 Québec") once the 

transaction in respect of 943 Québec closes (as described in more detail below). A copy of Medican 

Organic's corporate profile report is attached hereto as Exhibit “I”. 

8. High Road Holding 

25. High Road Holding was incorporated under the name "Final Bell Canada Inc." under the 

Business Corporations Act, RSO 1990, c B.16 (the "OBCA") by articles of incorporation dated 

January 18, 2021. As described above, Final Bell Canada Inc. amended its articles on January 8, 

2024 to change its name to "High Road Holding Corp." after its acquisition by BZAM. High Road 

Holding wholly-owns BZAM Labs, another Applicant. A copy of High Road Holding's corporate 

profile report is attached hereto as Exhibit “J”. 

9. BZAM Labs 

26. BZAM Labs was incorporated under the name "Mettrum (Bennett North) Ltd." under the 

CBCA by articles of incorporation dated March 3, 2016, later renamed "Starseed Medicinal Inc." 

on June 21, 2019, and then later renamed "Final Bell Corp." on June 15, 2021. BZAM Labs is a 

licensed entity with Health Canada that currently does business as "BZAM Labs" and operates out 

of a leased facility located at 1100 Bennett Road, Bowmanville, Ontario (the "Bowmanville 

Facility"). A copy of BZAM Labs' corporate profile report is attached hereto as Exhibit “K”. 



- 12 - 
 

C. The Non-Applicant Stay Parties 

27. There are four direct and indirect Subsidiaries of BZAM that are not Applicants in these 

proceedings: 

(a) 943 Québec; 

(b) The Green Organic Beverage Corp. ("TGOB"), a dormant company based in 

Delaware; 

(c) TGOD Europe B.V. ("TGOD Europe"), a company based in the Netherlands; and 

(d) The Green Organic Dutchman Germany GmbH ("TGOD Germany"), a dormant 

company based in Germany. 

28. 943 Québec was incorporated on December 7, 2020 under the QCBCA and is a licensed 

entity with Health Canada that operates out of a leased facility located at 5000 Chemin Murphy, 

Vaudreuil-Dorion, Québec (the "Québec Facility"). A copy of 943 Québec's corporate profile 

report is attached hereto as Exhibit “L”. 

29. On November 11, 2022, Medican Organic entered into a Share Purchase Agreement, Lease 

Agreement and Letter of Intent to acquire 943 Québec. Those agreements are currently being held 

in escrow until certain condition precedents listed in the Letter of Intent are met, and the only 

condition precedent remaining is that the landlord for the Québec Facility obtain municipal 

approval over certain improvements that it made to the building. Copies of the Share Purchase 

Agreement, Lease Agreement and Letter of Intent are attached hereto as Exhibits “M”, “N”, and 

“O”, respectively. 
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30. Medican Organic currently holds all the issued and outstanding shares in 943 Québec in 

escrow until the municipal approval is issued. The Company anticipates that the acquisition of 943 

Québec will close in the near future, potentially during the pendency of these CCAA Proceedings. 

The landlord improvements are now complete and the parties agreed that the commencement date 

under the lease would start in December 2023. As of the date of this affidavit, 943 Québec has 

paid two instalments of rent at $12,647.25 per month (inclusive of QST) while the application for 

municipal approval of the improvements remains pending. The Applicants intend to serve the 

landlord of the Québec Facility with notice of the CCAA Proceedings for the Comeback Hearing. 

31. TGOD Europe wholly-owns TGOD Germany. Neither company has any material assets or 

operations. 

32. TGOB similarly has no assets or operations. A copy of TGOB's corporate profile report is 

attached hereto as Exhibit “P”. 

33. Notwithstanding that these parties are not Applicants the Applicants believe that it is 

critical to the best interests of the Applicants and their stakeholders to extend the benefits of the 

Stay of Proceedings to the Non-Applicant Stay Parties. The Non-Applicant Stay Parties are highly 

integrated with the Applicants and will benefit from the CCAA Proceedings and will maximize 

value and certainty for the entire Company. 

34. In particular, 943 Québec has an active business and holds a license with Health Canada 

for its operations at the Québec Facility and it requires the benefit of the Stay of Proceedings to 

prevent the landlord of the Québec Facility from exercising its option to terminate the Lease 

Agreement. In contrast, TGOD Europe, TGOD Germany and TGOB may have tax attributes of 

some value to the Stalking Horse Purchaser or any potential purchaser in the SISP. The assets and 
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liabilities of the Non-Applicant Stay Parties would be compromised if these entities did not benefit 

from the Stay of Proceedings. 

IV. BUSINESS OF THE APPLICANTS 

A. The Cannabis Industry in Canada 

35. The cannabis industry has evolved, and continues to evolve, rapidly in Canada. Licenses 

to cultivate, process and/or sell cannabis, among other things, are regulated under the Cannabis 

Act, S.C. 2018, c. 16 (the "Cannabis Act") and through the Cannabis Regulations, SOR/2018-144 

(the "Cannabis Regulations"). 

36. On October 17, 2018, recreational use of cannabis was legalized in Canada. On that date, 

the Cannabis Act, which regulates retail cannabis for recreational adult-use, medical cannabis and 

industrial hemp in Canada, came into effect. Additionally, cannabis was removed as a controlled 

substance from the Controlled Drugs and Substances Act, S.C. 1996, c. 19, and the Access to 

Cannabis for Medical Purposes Regulations, SOR/2016-230 was repealed. 

37. On October 17, 2019, the Cannabis Act was amended to broaden the scope of legal 

cannabis products, to include edible cannabis, cannabis extracts and cannabis topicals. 

38. The cannabis industry continues to be a highly regulated industry, with the Cannabis Act 

regulating the possession, cultivation, production, distribution, sale, research, testing, import, 

export and promotion of cannabis. 
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B. The Company's Business 

39. The Company engages in the production, cultivation, processing and distribution of 

cannabis and cannabis-related products. Its goal is to build a sustainable Canadian cannabis 

company. 

40. Five of BZAMs Subsidiaries are licensed with Health Canada and operate facilities across 

Canada which cultivate, process and market a range of cannabis products, including dried cannabis 

and cannabis extract products. 

41. BZAM's registered and records office is located in British Columbia, but the majority of 

the Company's business is based out of Ontario. For example, the Company operates two facilities 

in Ontario, the Hamilton Facility and the Bowmanville Facility, and nearly 60% of the Company’s 

employees are in Ontario. The Company's senior secured creditor, Cortland, is headquartered in 

Toronto, Ontario. Several of BZAM's senior management, including the President and the Chief 

Financial Officer, reside in Ontario and I split my time between the Company’s offices in Ontario 

and British Columbia.  In addition, four of BZAM’s seven directors reside in Ontario (and two of 

the other three are non-residents of Canada). 

C. Employees 

42. The Company collectively employs 441 people in Canada through BZAM and its 

Subsidiaries (collectively, the "Employees") of which approximately 256 of the Employees are 

employed in Ontario. 

43. In addition to the Employees, the Company employs approximately 80-90 individuals on 

a contract basis. These contract workers are not paid through the Company’s payroll. The 
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Company also pays a quarterly director fee to six directors. None of the employees of the Company 

are unionized and there is no pension plan. 

44. The aggregate payroll for the Company is approximately $2,344,764 per month. 

D. Owned and Leased Real Property 

45. The Company owns two cannabis cultivation and processing facilities: 

(a) the Hamilton Facility operated by TGOD and which remains in operation; and 

(b) the Edmonton Property that was operated by BZAM Cannabis and is currently listed 

for sale. 

46. The Company cultivates and/or processes cannabis at three different leased locations: 

(a) the Saanichton Facility operated by Folium Life Sciences; 

(b) the Pitt Meadows Facility operated by BZAM Management; and 

(c) the Bowmanville Facility operated by BZAM Labs. 

47. In addition to the leased facilities above, 102 Saskatchewan leases the space for the Regina 

Store where it sells retail products direct to customers. The Company also has a leased storage unit 

located at 150 Mohawk Street, Brantford, Ontario. 

48. The Company also leases certain office space, including BZAM's registered office located 

at the Pitt Meadows Facility and the registered office for certain Subsidiaries located at Suite 402-

5520 Explorer Drive, Mississauga, Ontario. These two locations together serve as the corporate 

offices for the Company. 
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49. The Company is currently subletting two additional properties that were previously used 

as office space: 

(a) Suite 1570, 200 Burrard Street, British Columbia; and 

(b) 311-455 Boulevard Fénelon, Dorval, Québec. 

50. BZAM also makes ongoing payments totaling $25,000 per month towards a lease it 

previously held at 780 8th Concession, R.R. 3 Puslinch, Ontario (the "Puslinch Property"). 

BZAM makes these payments pursuant to a Lease Settlement Agreement dated June 30, 2023 it 

entered into with the landlord for the Puslinch Property following BZAM's sale of 100% of all the 

issued and outstanding shares in Galaxie Brands Corporation, the previous tenant, to 1000370759 

Ontario Inc. who assumed the lease at a reduced monthly rent. BZAM has an obligation to make 

these ongoing payments for the duration of the new tenant's lease at the Puslinch Property and 

guaranteed the new tenant's base rent payments of $40,000 per month until June 30, 2024. 

51. The Company's costs for all leased locations is approximately $355,16.57 in aggregate per 

month. 

E. Third Party Suppliers 

52. The Company relies on several vendors and third-party service providers to operate its 

business. In particular, various cannabis product providers, lab services, and utility and technology 

providers are essential to the Company’s operations. Any interruption of service from these third 

parties, either because they are unable to continue to provide their services to the Applicants or 

refuse to do so on account of unpaid pre-filing amounts owed to them by the Applicants, may 

prevent the Applicants from operating in the ordinary course and continuing to provide 
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uninterrupted services to is customers. The Company is not current with respect to many of these 

obligations and several Subsidiaries have significant accounts payable (as reflected in the 

aggregate table below on the Company's liabilities). 

1. Brand License Agreements 

53. The Company has three brand license agreements, in its capacity as the holder of a standard 

processing license pursuant to the Cannabis Act, in which the licensors have licensed certain 

intellectual property for the Company’s use in certain commercialization, manufacturing and 

ancillary activities in Canada.  

2. Contract and Manufacturing Agreements 

54. The Company has approximately three to four active manufacturing services agreements, 

in its capacity as the holder of a standard processing license pursuant to the Cannabis Act, in which 

BZAM Labs provides the counterparties with certain manufacturing and ancillary services in 

connection with supply chain management, manufacturing, and shipment of certain products. 

3. Supply Agreements 

55. The Company has four supply agreements with sellers licensed under the Cannabis Act 

pursuant to which the Company purchases certain cannabis raw material from the sellers for use 

in its own production and manufacturing through purchase orders. 
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4. Service Provider and Distribution Agreements 

56. The Company has approximately three to four active services and distribution agreements 

pursuant to which the Company produces and supplies certain products to the counterparty who 

provides supply management, sale, distribution, and marketing support services for those products. 

5. International Supply Agreements 

57. The Company has approximately four to five active supply or purchase agreements 

pursuant to which it makes certain products available to international purchasers for resale under 

the purchaser's own brand in its territory. 

6. Other Agreements 

58. BZAM Management has a joint venture agreement with another party pursuant to which 

BZAM Management provides the necessary production and distribution infrastructure for the 

business and the counterparty provides the necessary intellectual property, expertise and support 

to the business for launching the products, including services to BZAM Management for branding 

and marketing, product development, and sales. The revenues from this joint venture flow through 

BZAM Management’s accounts from the provincial boards which are then remitted back to the 

joint venture’s account. 

59. BZAM Management, TGOD and BZAM Labs each have cannabis board supply 

agreements with various provincial and territorial governments pursuant to which these 

Subsidiaries provide certain products to the relevant provincial or territorial authorities for 

wholesale distribution and for sale in public and private retail markets. 
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F. Excise Duty and Sales Taxes 

60. Cannabis producers in Canada are required to post security pursuant to the Excise Act, 

2001, S.C. 2002, c. 22 (the "Excise Act, 2001"). The security provides the Canada Revenue 

Agency ("CRA") with financial assurance for any outstanding excise duty payable. The security 

can be posted in the form of a surety bond or a deposit with the CRA.  

61. TGOD and BZAM Management have surety bonds in place for $1,300,000 and 

$3,000,000, respectively, with Intact Insurance who holds 50% of this amount as a cash deposit in 

the amount of $2,150,000. BZAM Labs has a $350,000 cash deposit with the CRA. 

62. The security required to be posted with the CRA is calculated as the highest amount of 

cannabis duties payable for a calendar month in the previous twelve calendar months. These duties 

are calculated, in part, based on the expected number of grams or milligrams of packaged cannabis 

products to be sold. As of February 15, 2024, TGOD, BZAM Management and BZAM Labs 

collectively had approximately $9,083,289.33 in excise tax arrears. On February 2, 2024, the CRA 

agreed to a temporary payment plan with BZAM Management pursuant to which it agreed to pay 

$164,474 per month in excise taxes. On October 18, 2023, the CRA agreed to a payment plan with 

TGOD pursuant to which it agreed to pay $330,000 per month in excise taxes. 

63. The following Applicants are also in arrears with respect to payroll deductions, GST, and 

HST in the amount of approximately $2,644,500.75 in aggregate. As of February 15, 2024: 

(a) TGOD has approximately $1,056.11 outstanding in respect of payroll deductions; 

(b) BZAM Management has approximately $1,363,291.60 outstanding in respect of GST; 
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(c) BZAM Cannabis has approximately $923,851.04 outstanding in respect of GST; 

(d) BZAM Labs has approximately $356,302 outstanding in respect of HST. 

64. Each of the Applicants is current on its GST/HST filings. On June 21, 2023, the CRA 

agreed to a temporary payment plan with BZAM Management pursuant to which it agreed to pay 

$97,638 per month in GST, which accounts for $1,276,781.36 of the GST currently owing. 

G. Cannabis Licenses  

1. Licenses with Health Canada 

65. Certain of the Subsidiaries hold licenses with Health Canada which permit these entities to 

undertake: 

(a) standard cultivation activities, including: (i) to possess cannabis; (ii) to obtain dried 

cannabis, fresh cannabis, cannabis plants or cannabis plant seeds by cultivating, 

propagating and harvesting; (iii) to alter its chemical or physical properties by any 

means; and (iv) to sell cannabis (together, "Standard Cultivation Activities"); 

(b) standard processing activities, including: (i) to possess cannabis; (ii) to produce 

cannabis at the licensed site, other than to obtain it by cultivating, propagating or 

harvesting; and (iii) to sell cannabis (together, "Standard Processing Activities");  

(c) activities related to the sale of cannabis for medical purposes, including: (i) to possess 

cannabis; and (ii) to sell cannabis ("Medical Purpose Activities"); and 
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(d) research activities, including possession and production of cannabis for use in 

accordance with any research protocols submitted to Health Canada ("Research 

Purpose Activities"). 

66. The following Subsidiaries hold licenses issued by Health Canada in accordance with the 

Cannabis Act and Cannabis Regulations: 

(a) BZAM Management holds a license that permits it to undertake Standard 

Processing Activities at the Pitt Meadows Facility. BZAM Management's license 

expires on March 27, 2025; 

(b) 943 Québec holds a license that permits it to undertake Standard Cultivation 

Activities and Standard Processing Activities at the Québec Facility. 943 Québec's 

license expires on April 8, 2027; 

(c) Folium Life Science holds a license that permits it to undertake Standard 

Cultivation Activities and Medical Purpose Activities at the Saanichton Facility. 

Folium Life Science's license expires on May 10, 2024; 

(d) TGOD holds a license that permits it to undertake Standard Cultivation Activities, 

Standard Processing Activities and Medical Purpose Activities at the Hamilton 

Facility. TGOD's license expires on July 20, 2027; 

(e) BZAM Cannabis holds a license that permits it to undertake Standard Cultivation 

Activities, Standard Processing Activities and Medical Purpose Activities at the 

Edmonton Property. BZAM Cannabis' license expires on December 5, 2027; 
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(f) BZAM Labs holds a license which permits it to undertake Standard Cultivation 

Activities, Standard Processing Activities and Medical Purpose Activities at the 

Bowmanville Facility. BZAM Labs' license expires on October 27, 2027; and 

(g) BZAM Labs also holds a license which permits it to undertake Research Purpose 

Activities at the Bowmanville Facility. BZAM Labs' license expires on February 7, 

2025. 

67. Copies of the above licenses with Health Canada are attached hereto as Exhibit “Q”. 

2. Licenses with the CRA 

68. BZAM Management, BZAM Labs, Folium Life Science and TGOD each have cannabis 

licenses with the CRA that require them to apply cannabis excise stamps to their cannabis products 

in accordance with the Excise Act, 2001. 

69. The CRA wrote to BZAM Management on January 29, 2024 to advise that BZAM 

Management’s cannabis license will expire at midnight on February 29, 2024. The CRA imposed 

the condition that BZAM Management maintain contact with a collections officer to ensure that a 

mutually agreeable payment arrangement was followed. BZAM Management has asked the 

assigned collections officer for an extension to April 15, 2024 to comply with the condition. A 

copy of the CRA’s letter dated January 29, 2024 is attached hereto as Exhibit “R”. 

70. BZAM Labs’ cannabis license with the CRA is set to expire on May 16, 2024. A copy of 

BZAM Labs’ cannabis license renewal letter from the CRA is attached hereto as Exhibit “S”. 
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71. Folium Life Science’s cannabis license with the CRA is set to expire on September 30, 

2024. A copy of Folium Life Science’s cannabis license renewal letter from the CRA is attached 

hereto as Exhibit “T”. 

72. TGOD’s cannabis license with the CRA is set to expire on October 16, 2024. A copy of 

TGOD’s cannabis license renewal letter from the CRA is attached hereto as Exhibit “U”. 

H. Intellectual Property 

73. BZAM owns trademarks on certain core branded products including BZAM™, TGOD™, 

Highly Dutch Organic™, and TABLE TOP™. BZAM also produces products under license for 

various third party brands and suppliers as described above. 

I. Cash Management and Credit Cards  

74. The Company maintains 23 bank accounts with BMO and Alterna Bank. The Company 

also has a business credit card used by certain employees that is secured by cash with BMO. BZAM 

maintains unsecured intercompany loan accounts with many of its Subsidiaries, and those 

Subsidiaries maintain unsecured intercompany loans with other Subsidiaries, and money flows 

between BZAM and the Subsidiaries against these intercompany loan accounts. 

V. FINANCIAL POSITION OF THE APPLICANTS 

75. A copy of the Company’s unaudited consolidated balance sheet as at January 31, 2024 is 

attached hereto as Exhibit “V”. Certain information contained in this unaudited balance sheet is 

summarized below.  
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76. The Applicants have struggled with cash flow, and since January 31, 2024 in particular, 

the cash position of the Applicants has deteriorated significantly. The cash on hand for the 

Applicants for the week of February 25, 2024 is expected to be approximately $1,848,000. 

A. Assets 

77. As at January 31, 2024 the Company had total consolidated assets with a book value of 

approximately $195,711,080, which consisted primarily of the following: 

Asset Type Book Value (Consolidated) 

Current Assets (Total): $100,203,370 

Cash and Cash Equivalents $4,253,289 

Restricted Cash $86,633 

Trade Receivables $14,065,092 

Biological Assets $5,193,174 

Inventories $58,828,406 

Prepaid Expenses and Deposits $5,186,618 

Other Current Assets $455,874 

Due from Related Parties $1,658,284 

Assets Held for Sale $10,476,000 

Non-Current Assets (Total): $95,507,710 

Property, Plant and Equipment $75,127,717 

Intangible Assets $18,353,274 

Goodwill $790,306 

Other Assets $1,236,413 
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Asset Type Book Value (Consolidated) 

Total $195,711,080 

78. The net realizable value of the assets is expected to be considerably less than the book 

value.  

B. Liabilities 

79. As at January 31, 2024 the Company had total consolidated liabilities with a book value 

owing of approximately $112,873,839, which consisted primarily of the following:  

Liability Type Book Value (Consolidated) 

Current Liabilities (Total): ($100,883,319) 

Accounts Payable and Accrued 
Liabilities 

($28,211,004) 

Excise Duties Payable ($9,525,910) 

Sales Taxes Payable ($2,188,326) 

Due to Related Parties ($2,420,530) 

Unearned Revenue ($2,497,443) 

Current Portion of Lease Liabilities ($2,491,578) 

Debt ($53,548,528) 

Non-Current Liabilities (Total): ($11,990,520) 

Lease Liabilities ($11,990,520) 

Total ($112,873,839) 
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C. Secured Obligations 

1. Credit Agreement with Cortland 

80. On March 31, 2020, TGOD entered into a credit agreement with Cortland Credit Lending 

Corp. ("Cortland"), which was subsequently amended three times pursuant to which Cortland 

provided TGOD with a secured revolving credit facility totaling $22,000,000 (as amended, the 

"Original Credit Agreement"). A copy of the Original Credit Agreement is attached hereto as 

Exhibit “W”. 

81. TGOD also executed a debenture that, among other things, contained prohibitions against 

the creation of any mortgage, lien, security interest or encumbrance against its property, assets and 

undertakings in priority to Cortland's security interest (the "Debenture"). A copy of the Debenture 

is attached hereto as Exhibit “X”. 

82. The Original Credit Agreement was amended and restated in its entirety on: 

(a) September 29, 2021, pursuant to an amended and restated credit agreement to 

extend the term, set the total facility limit, and provide immediate funding, which 

was then amended a further six times (as amended, the "First ARCA"). A copy of 

the First ARCA is attached hereto as Exhibit “Y”; and 

(b) January 8, 2024, pursuant to a further amended and restated credit agreement (the 

"Second ARCA" and, together with the Original Credit Agreement and the First 

ARCA, the "Credit Agreement") following BZAM’s acquisition of Final Bell 

Corp. (i.e., BZAM Labs). The Second ARCA was entered into to incorporate the 

assets of BZAM Labs into the security collateral of Cortland and, amongst other 
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things: (i) amend the EBITDA financial covenant to take effect on a rolling three 

month average basis; (ii) repay $1,000,000 on the fixed portion of the facility from 

the proceeds of sale of the Edmonton Property, such repayment amount then 

becoming available under the revolving portion of the facility; and (iii) allow for 

an unsecured promissory note to be issued to FBHI (as described in further detail 

below). A copy of the Second ARCA is attached hereto as Exhibit “Z”. 

83. Under the Credit Agreement, Cortland provided TGOD with an interest-bearing term and 

revolving credit facility totaling $34,000,000. Each loan advance under the Credit Agreement (as 

amended by the Second ARCA) bears interest at an interest rate which is the greater of: (i) 12% 

per annum; and (ii) the TD Prime Rate, plus the Applicable Margin (as those terms are defined in 

the Credit Agreement), and is calculated daily and due and payable on the last business day of each 

month. The guarantors under the Credit Agreement are TGOD, BZAM, Medican Organic, BZAM 

Holdings, BZAM Management, BZAM Cannabis, Folium Life Science, High Road Holding and 

BZAM Labs (together, in such capacity, the "Cortland Obligors"). The term of the revolving 

credit facility expires on March 24, 2024, after which the Company must make monthly 

prepayments towards the base facility amounts borrowed. 

84. Contemporaneously with the Second ARCA, BZAM, Medican Organic, BZAM Holdings, 

BZAM Management, BZAM Cannabis and Folium Life Science entered into a guarantee and 

security confirmation agreement with Cortland that, among other things, confirmed that existing 

guarantees that were entered into at the time of the Original Credit Agreement remained in full 

force and effect. A copy of the guarantee and security confirmation agreement is attached hereto 

as Exhibit “AA”. 
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85. On January 8, 2024, High Road Holding and BZAM Labs, which were not parties to the 

Original Credit Agreement or the First ARCA, entered into general security agreements with 

Cortland to provide Cortland with a security interest over all their present and after-acquired 

property. These general security agreements were entered into in the context of BZAM’s 

acquisition of Final Bell Canada Inc. and Final Bell Corp. (i.e., High Road Holding and BZAM 

Labs) which necessitated granting Cortland security over the two acquired entities. Copies of those 

general security agreements are attached hereto as Exhibit “BB”. 

86. As of the date of this affidavit, approximately $31,919,208.84 of principal is owing under 

the Credit Agreement and an additional $362,916.21 of interest has accrued month-to-date for a 

total amount owing of $32,282,125.05. 

2. Promissory Notes with Stone Pine 

87. BZAM has entered into a series of promissory notes with Stone Pine Capital Ltd. ("Stone 

Pine"), a company ultimately controlled by the Company's largest shareholder and current 

Chairman, as follows: 

Date Principal Amount 

March 3, 2023 $2,500,000 

August 30, 2023 $1,325,000 

October 27, 2023 $1,190,000 

November 8, 2023 $600,000 

November 30, 2023 $2,000,000 

December 4, 2023 $900,000 
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Date Principal Amount 

Total $8,515,000 

(together, the "Stone Pine Promissory Notes") 

88. Copies of the Stone Pine Promissory Notes are attached hereto as Exhibit “CC”. 

89. The Stone Pine Promissory Notes were all amended on January 4, 2024 to each be payable 

upon demand provided that Stone Pine shall not be permitted to make demand until the later of 

either: (i) the maturity date of the Cortland Credit Agreement; and (ii) March 31, 2025. The first 

two Stone Pine Promissory Notes each carry an interest rate of 10% per annum whereas the 

remaining Stone Pine Promissory Notes carry an interest rate of the Prime Rate (as defined in the 

Stone Pine Promissory Notes) plus 8% per annum, with interest being calculated monthly and 

payable on the last day of each month. If BZAM fails to pay on demand any amounts due and 

payable and such defaults remain uncured for five business days from written notice, then interest 

accrues at a higher rate of 18% per annum. The amendment to the Stone Pine Promissory Notes is 

attached hereto as Exhibit “DD”. 

90. Contemporaneously with the execution of each of the Stone Pine Promissory Notes, BZAM 

and Stone Pine entered into a general security agreement (collectively, the "Stone Pine GSAs") 

under which Stone Pine was granted security over all present and after-acquired property, assets 

and undertakings of BZAM. Copies of the Stone Pine GSAs are attached hereto as Exhibit “EE”. 

91. BZAM, Stone Pine and Cortland entered into subordination and postponement agreements 

to subordinate the amounts owing under the Stone Pine Promissory Notes to the amounts owing 
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under the Credit Agreement with Cortland (the "Subordination Agreements"). Copies of the 

Subordination Agreements are attached hereto as Exhibit “FF”. 

92. BZAM and Cortland also entered into consent agreements pursuant to which Cortland 

consented to the Stone Pine Promissory Notes on condition of entering into the Subordination 

Agreements (the "Consent Agreements"). The Consent Agreements include an acknowledgement 

from BZAM that any defaults in the observance or performance of the Stone Pine Promissory 

Notes constitute a default under the Credit Agreement. The cash advanced by Cortland under the 

Credit Agreement was ultimately used to fund the operations of the Subsidiaries downstream. 

Copies of the Consent Agreements are attached hereto as Exhibit “GG”. 

93. BZAM has not yet paid any interest to Stone Pine under the Stone Pine Promissory Notes. 

As of the date of this affidavit, the principal amount of $8,515,000 remains owing under the Stone 

Pine Promissory Notes and an additional $509,755.67 of interest has accrued month-to-date for a 

total amount owing of $9,024,755.67.  

3. Mortgage Loan 

94. At the time of its acquisition by BZAM Holdings, BZAM Cannabis owed approximately 

$5,000,000 under a loan which was refinanced on May 31, 2021 and is secured against the 

Edmonton Property pursuant to a commitment letter dated May 19, 2021 (the "Mortgage Loan"). 

A copy of the Mortgage Loan is attached hereto as Exhibit “HH”. 

95.  The Mortgage Loan bears interest at 10.00% per annum and matures on May 31, 2026. 

Interest is calculated and compounded monthly and payable monthly on the last day of each month. 

The loan may be prepaid on 30 days’ notice upon the payment of a prepayment fee. The 
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prepayment fee is equal to the greater of: (i) three months interest; and (ii) the aggregate amount 

of the agent’s and lenders’ cost of funds incurred as a result of the prepayment. The Mortgage 

Loan may be renewed beyond the maturity date for a fee of 2.0% of the outstanding principal 

amount owing should the lender agree. Security for the loan includes: (i) a first mortgage over the 

Edmonton Property (the "Edmonton Property Charge"); (ii) a general assignment of rents and 

leases in respect of the Edmonton Property; (iii) a general security agreement over all BZAM 

Cannabis’ present and after acquired personal property; and (iv) a corporate guarantee of BZAM 

Management. A copy of the security documents under the Mortgage Loan are attached hereto as 

Exhibit “II”. 

96. As of the date of this affidavit, the principal amount of $5,000,000 remains owing under 

the Mortgage Loan and an additional $40,229.89 of interest has accrued month-to-date for a total 

amount owing of $5,040,229.89. 

D. Unsecured Obligations 

1. FBHI Promissory Note 

97. BZAM acquired High Road Holding from FBHI on January 8, 2024. BZAM issued 

90,000,000 common shares in BZAM at a deemed price of $0.15 per share, representing 

approximately one-third of the issued and outstanding shares of BZAM. High Road Holding also 

provided an unsecured promissory note dated January 5, 2024 to FBHI in the amount of $8,000,000 

(the "Final Bell Promissory Note"). The Final Bell Promissory Note does not bear any interest 

until March 31, 2025, following which it will bear 10% interest until the maturity date of June 15, 

2027. A copy of the Final Bell Promissory Note is attached hereto as Exhibit “JJ”. 
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98. On January 15, 2024 and February 15, 2024, BZAM made payments of $79,167 each 

pursuant to the payment schedule included as Exhibit "A" to the Final Bell Promissory Note. The 

next scheduled payment of $79,167 under the Final Bell Promissory Note is due on March 15, 

2024. 

99. On February 23, 2024, counsel for FBHI wrote to the board of directors of BZAM alleging, 

among other things, that the proposed CCAA Proceedings would breach the Share Exchange 

Agreement entered into among FBHI, BZAM Labs (formerly Final Bell Canada Inc.) and BZAM 

dated as of December 5, 2023 (the "Final Bell Agreement"). In the letter, counsel for FBHI 

requested advanced notice of any CCAA application. A copy of the letter from counsel for FBHI 

is attached hereto as Exhibit “KK”. 

100. On February 26, 2024, counsel for BZAM responded to the letter from FBHI noting, among 

other things, that it contained numerous factual inaccuracies and mischaracterizations. A copy of 

the letter from counsel for BZAM is attached hereto as Exhibit “LL”. 

101. As of the date of this affidavit, there has been no response to the February 26, 2024 letter. 

2. Third Party Suppliers 

102. Given the nature of its business, the Company relies on a number of vendors and third party 

service providers and, as such, are party to a number of agreements for the provision of certain 

essential services including, among other things, insurance, phone and internet, security, utilities, 

professional costs and other services provided in connection with operating a business in the 

cannabis industry. The Company has accrued a significant amount of invoices owing to third party 

suppliers as reflected in the table of liabilities above. 
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3. Employee Liabilities  

103. The Company is current with respect to its payment of payroll and the remittance of 

employee source reductions. However, BZAM and certain of its subsidiaries have the following 

employee liabilities, among others: 

(a) BZAM, TGOD, BZAM Management, Folium Life Science, 102 Saskatchewan,  

Medican Organic and BZAM Labs owe several employees accrued and unpaid vacation 

pay in the aggregate amount of $1,103,860; 

(b) the current Chief Financial Officer of BZAM, Sean Bovingdon, will be leaving his 

position concurrently with the filing of these CCAA Proceedings to take on a consultant 

role with BZAM until May 31, 2024 and he is anticipated to receive additional 

remuneration under a payment plan following his departure; and 

(c) 103 of salaried employees are eligible to receive an annual bonus for 2023 under a 

corporate incentive program as certain objective metrics, both at an individual and 

corporate level, were met last year. These bonuses are due to be paid at the end of 

March 2024 and total approximately $702,000. 

4. Intercompany Loans  

104. The Company also engages in intercompany borrowing, through which parent or affiliate 

companies lend funds to their subsidiaries or affiliates. For example, BZAM has advanced 

unsecured loans to Subsidiaries such as BZAM Holdings, TGOD, Medican Organic, and BZAM 

Holdings has similarly advanced unsecured loans its subsidiaries such as Folium Life Science, 

BZAM Cannabis and BZAM Management. 
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VI. THE PROPOSED INTERIM FINANCING  

105. On February 28, 2024, the following parties entered into a binding term sheet in respect of 

the DIP Loan (the "DIP Term Sheet"): 

(a) TGOD as the borrower (in such capacity, the "Borrower"); 

(b) TGOD, BZAM, BZAM Holdings, BZAM Management, BZAM Cannabis, Folium 

Life Science, 102 Sasksatchewan, Medican Organic, High Road Holding and 

BZAM Labs as the guarantors (collectively, and in such capacities, the "DIP 

Guarantors"); and 

(c) Cortland as the DIP Lender. 

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

107. The DIP Term Sheet provides for a super-priority, DIP interim, non-revolving credit 

facility up to a maximum principal amount that does not exceed the lesser of: (i) $41,000,000 (the 

"Facility Limit"); and (ii) the Revolving Facility Limit (as defined in the Second ARCA) plus 

$7,000,000; provided that any pre-filing obligations and post-filing obligations do not, either 

individually or in the aggregate, exceed the Facility Limit. 

108. The amounts drawn and outstanding under the DIP Loan will bear interest at a rate that is 

the greater of: (i) the TD Prime Rate (as defined in the Second ARCA) plus 8.05% per annum; and 

(ii) 12% per annum. Interest on the principal amount outstanding shall be due and payable in cash 

on the first business day of each month covering interest accrued over the previous calendar month. 
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109. The DIP Loan includes a commitment fee of $98,000 which shall be fully payable by the 

Borrower upon the issuance of the Initial Order and paid from the initial advance under the DIP 

Loan. 

110. The DIP Loan is conditional, among other things, upon the granting of a priority charge 

over the Property in favour of the DIP Lender to secure the amounts borrowed under the DIP Loan 

(the "DIP Lender's Charge"), however, the DIP Lender has agreed to subordinate the DIP 

Lender's Charge to all pre-filing amounts owing under the Edmonton Property Charge. 

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

proceedings (the "CCAA Proceedings") to fund:  

(a) working capital needs in accordance with the Cash Flow Forecast (as defined 

below); 

(b) fees and expenses associated with the DIP Loan (including without limitation 

certain expenses, fees of the Monitor, and legal fees of counsel to the DIP Lender, 

the Applicants and the Monitor); and 

(c) such other costs and expenses of the Borrower as agreed to by the DIP Lender, in 

writing. 

112. The facility made available pursuant to the DIP Term Sheet contemplates a "creeping-roll 

up" structure, pursuant to which all post-filing receipts by the Applicants will be applied to repay 

pre-filing obligations owing to Cortland. For greater certainty, the DIP Lender’s Charge does not 

secure any obligation that existed prior to the granting of the Initial Order. 
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113. The DIP Loan is subject to customary covenants, conditions precedent, and representations 

and warranties made by the Applicants to the DIP Lender. The DIP Loan must be repaid in full by 

the date that is the earlier of: 

(a) the Maturity Date (as defined in the DIP Term Sheet); 

(b) the occurrence of an Event of Default (as defined in the DIP Term Sheet); and 

(c) the date of a sale of all or a portion of the Collateral (as defined in the DIP Term 

Sheet). 

114. The amount of the DIP Loan to be funded during the initial Stay of Proceedings (up to a 

principal amount of $2,400,000) is only that portion that is necessary to ensure the continued 

operation of the Applicants’ business in the ordinary course during the initial 10 days.  

VII. RELIEF SOUGHT AT THE INITIAL HEARING 

A. Stay of Proceedings  

115. The Applicants urgently require a broad stay of proceedings to prevent enforcement action 

by certain contractual counterparties and to provide the Applicants with breathing space while they 

attempt to effect a restructuring, all the while permitting their business to continue to operate as a 

going concern. In particular, it is critical for the Applicants and 943 Québec (one of the Non-

Applicant Stay Parties) to maintain their cannabis licenses with Health Canada and the CRA to 

ensure the business operates as a going concern in the cannabis industry. Furthermore, BZAM 

Management’s cannabis license with the CRA is set to imminently expire on February 29, 2024. 
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116. The Applicants are concerned about their failure to meet certain obligations as they become 

due. It would be detrimental to the Applicants’ business if proceedings were commenced or 

continued, or rights and remedies were executed, against the Applicants. Absent the Stay of 

Proceedings, the Applicants will not be able to continue to operate their business and will be forced 

to initiate an abrupt disorderly shutdown.  

117. The Applicants are seeking to extend the Stay of Proceedings to the Non-Applicant Stay 

Parties due to the integration of the business and operations of the Company. The extension of the 

Stay of Proceedings to these entities is intended to prevent uncoordinated realization and 

enforcement attempts from being made in different jurisdictions, and thereby preventing 

immediate losses of value for the Company and its stakeholders.  

118. The Applicants believe that without the benefit of the Stay of Proceedings, the Applicants’ 

ability to market and sell their interests in the Non-Applicant Stay Parties (certain of which have 

active businesses while others may have valuable tax attributes) and their respective assets would 

be compromised given the lack of stability that would exist. In particular, 943 Québec requires the 

benefit of the Stay of Proceedings as Medican Organic's transaction to acquire all issued and 

outstanding shares in 943 Québec is expected to close shortly, at which point 943 Québec will 

form part of the Company. Without the benefit of the Stay of Proceedings, the landlord for the 943 

Québec Facility could exercise its option to terminate the Lease Agreement with 943 Québec. 

119. In light of the foregoing, the Stay of Proceedings is in the best interests of the Applicants 

and their stakeholders. I understand that the Proposed Monitor believes that the Stay of 

Proceedings – including its extension to the Non-Applicant Stay Parties – is appropriate in the 

circumstances.  
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B. Proposed Monitor 

120. The proposed Initial Order contemplates that FTI will act as Monitor in the Applicants’ 

CCAA Proceedings. I understand that FTI has consented to act as Monitor of the Applicants in the 

CCAA Proceedings if the proposed Initial Order is granted. A copy of FTI’s consent to act as 

Monitor is attached hereto as Exhibit “NN”. 

C. Ability to Pay Certain Pre-Filing Amounts 

121. Pursuant to the proposed Initial Order, the Applicants are seeking authorization (but not 

the obligation) to pay, among other things: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and employee expenses payable on or after the date of the Initial Order, in each 

case incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; 

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and 

services actually supplied to the Applicants prior to the date of the Initial Order, 

with the Monitor considering, among other factors, whether (i) the supplier or 

service provider is essential to the Business and ongoing operations of the 

Applicants and the payment is required to ensure ongoing supply, (ii) making such 

payment will preserve, protect or enhance the value of the Property or the Business, 

(iii) making such payment is required to address regulatory concerns, and (iv) the 

supplier or service provider is required to continue to provide goods or services to 
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the Applicants after the date of the Initial Order, including pursuant to the terms of 

the Initial Order; and 

(c) the fees and disbursements of any Assistants (as defined in the Initial Order) 

retained or employed by the Applicants in respect of the CCAA Proceedings, at 

their standard rates and charges. 

122. I believe this relief is necessary to maintain ordinary course operations, particularly given 

the highly regulated nature of the Applicants’ business. The Applicants’ ability to operate their 

business in the normal course is dependent on their ability to obtain an uninterrupted supply of 

certain goods and services. 

123. I understand that the Monitor and the DIP Lender are supportive of that relief. 

D. Administration Charge 

124. The Initial Order provides for a Court-ordered charge in favour of the Proposed Monitor, 

as well as counsel to the Proposed Monitor and the Applicants, over the Property, to secure 

payment of their respective fees and disbursements incurred in connection with services rendered 

in respect of the Applicants up to a maximum amount of $500,000 (the “Administration 

Charge”). The Administration Charge is proposed to rank ahead of and have priority over all of 

the other Charges.  

125. The Applicants require the expertise, knowledge, and continued participation of the 

proposed beneficiaries of the Administration Charge during the CCAA Proceedings in order to 

complete a successful restructuring. Each of the beneficiaries of the Administration Charge will 

have distinct roles in the Applicants’ restructuring.    



- 41 - 
 

126. The Applicants and the Proposed Monitor worked collaboratively to estimate the quantum 

of the Administration Charge required, which takes into account the limited retainers the 

professionals currently have and their material outstanding fees. I believe that the Administration 

Charge is fair and reasonable in the circumstances. I understand that the Proposed Monitor is also 

of the view that the Administration Charge is fair and reasonable in the circumstances, and that 

the proposed DIP Lender support the Administration Charge. 

127. The Applicants intend to seek an increase to the Administration Charge to $1,000,000 at 

the Comeback Hearing. 

E. DIP Lender's Charge 

128. The DIP Term Sheet provides, among other things, that the DIP Loan is contingent on the 

granting of the DIP Lender's Charge: 

(a) with respect to all Property other than the Edmonton Property, the DIP Lender's Charge 

is proposed to rank in priority to the Directors’ Charge, but subordinate to the 

Administration Charge; and 

(b) with respect to the Edmonton Property, the DIP Lender's Charge is proposed to rank in 

priority to the Directors’ Charge, but subordinate to the Administration Charge and the 

Edmonton Property Charge. 

129. Pursuant to the proposed Initial Order, the DIP Lender's Charge will secure all of the credit 

advanced under the DIP Loan. The DIP Lender's Charge will not secure obligations incurred prior 

to the CCAA Proceedings.   
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130. The amount to be funded under the DIP Loan during the initial Stay of Proceedings is 

limited to the amount necessary to ensure the continued operations of the Applicants’ business. 

Correspondingly, the DIP Lender's Charge under the proposed Initial Order is limited to the 

amount to be funded during the initial Stay of Proceedings. The Applicants intend to seek an 

increase to the DIP Lender's Charge at the Comeback Hearing to the full principal amount available 

under the DIP Loan. 

F. Directors’ Charge 

131. I am advised by Sean Zweig of Bennett Jones LLP, and believe that, in certain 

circumstances, directors and officers can be held liable for obligations of a company, including 

those owed to employees and government entities. Among other things, I understand that these 

obligations may include unpaid accrued wages and unpaid accrued vacation pay, together with 

unremitted excise, sales, goods and services, and harmonized sales taxes.  

132. It is my understanding that the Applicants’ present and former directors and officers (the 

"Directors and Officers") are among the potential beneficiaries under liability insurance policies 

maintained by Berkley Insurance Company. However, I understand that these policies have 

various exceptions, exclusions and carve-outs and that they may not provide sufficient coverage 

against the potential liability that the Directors and Officers could incur in connection with the 

CCAA Proceedings. 

133. Given the risks related to these CCAA Proceedings and the uncertainty surrounding 

available indemnities and insurance, I understand that the current Directors and Officers’ 

involvement in the CCAA Proceedings is conditional upon the granting of a priority charge in 
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favour of the Directors and Officers in the amount of $5,300,000 (the “Directors’ Charge”) which 

is described in greater detail in the pre-filing report of the Proposed Monitor. 

134. The Applicants require the involvement of the Directors and Officers in order to continue 

business operations in the ordinary course. The Directors’ Charge would serve as security for the 

indemnification obligations and potential liabilities the Directors and Officers may face during the 

initial 10-day period of the CCAA Proceedings. The proposed Initial Order contemplates that the 

Directors’ Charge will rank subordinate to Administration Charge and the DIP Lender's Charge, 

but in priority to all other claims (except any secured creditors who did not receive notice of this 

application).  

135. The Applicants believe that the Directors’ Charge is reasonable in the circumstances. I 

understand that the Proposed Monitor is supportive of the Directors’ Charge and its quantum. 

136. The Applicants intend to seek an increase to the Directors’ Charge at the Comeback 

Hearing. 

G. Cash Flow Forecast 

137. With the assistance of the Proposed Monitor, the Applicants have undertaken a cash flow 

analysis to determine the quantum of funding required to finance their operations, assuming the 

Initial Order is granted, over the 13-week period ending May 25, 2024 (the “Cash Flow 

Forecast”). I understand that the Cash Flow Forecast will be attached to the pre-filing report of 

the Proposed Monitor.  



- 44 - 
 

138. The Cash Flow Forecast indicates that the Applicants urgently require DIP financing to 

ensure that they have the liquidity required to meet their obligations and continue their business 

operations during the Stay of Proceedings.  

H. Additional Relief 

1. Relief from Reporting and Filing Obligations 

139. BZAM is seeking to be relieved from incurring any further expenses in relation to any 

filings (including financial statements), disclosures, core or non-core documents, restatements, 

amendments to existing filings, press releases or any other actions (collectively the "Securities 

Filings") that may be required by any federal, provincial or other law respecting securities or 

capital markets in Canada. This relief is necessary given BZAM’s status as a publicly-traded 

company and reporting issuer listed on the Canadian Securities Exchange and the OTCQX. 

140. It is anticipated that the CCAA Proceedings will be a transparent process through which 

BZAM's many shareholders and other stakeholders will receive information and be kept apprised 

of BZAM's efforts to ensure a going concern transaction. Relief from making the Securities Filings 

is critical in that it will allow BZAM to avoid the additional time and expense required for staying 

current on any public filings.  

141. In addition to being relieved from having to make any of the Securities Filings, BZAM and 

the Monitor and their respective directors, officers, employees and other representatives are 

seeking to be relieved from any personal liability resulting from a failure to make any Securities 

Filings. 
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2. Relief in respect of the Licenses 

142. The Subsidiaries listed above that hold licenses with Health Canada and cannabis licenses 

with CRA seek to have their licenses and their ability to receive cannabis excise stamps preserved 

and maintained during the Stay Period, including their ability to sell cannabis inventory in the 

ordinary course under those licenses. There is no immediate concern that any of the licenses with 

Health Canada will expire during the Stay Period, but the term of these licenses must continue for 

the duration of the Stay Period to ensure these Subsidiaries operate as a going concern. On the 

other hand, BZAM Management’s cannabis license with the CRA will soon expire on February 

29, 2024. If that license is allowed to expire, or to be cancelled or revoked, BZAM Management 

would not be able to use its existing stock of cannabis excise stamps or continue obtaining an 

ongoing supply of cannabis excise stamps, which would destroy its ability to operate as a going 

concern. The Company has included the CRA on the service list to ensure that it receives notice 

of these CCAA Proceedings. 

VIII. RELIEF TO BE SOUGHT AT THE COMEBACK HEARING 

143. As referenced above, the Applicants intend to seek the ARIO and the SISP Approval Order 

at the Comeback Hearing. The relief contemplated by each of the proposed ARIO and SISP 

Approval Order is described below.  

A. ARIO 

1. Stay Extension 

144. The proposed Initial Order seeks the granting of a CCAA stay of proceedings for the Initial 

Stay Period until March 8, 2024. At the Comeback Hearing, the Applicants intend to seek an 
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extension of the stay of proceedings. The proposed extension of the stay of proceedings will enable 

the Applicants to continue to operate the business, conduct the SISP, and close a transaction. 

2. Increases to Charges 

145. The charges proposed in the Initial Order are intended for the Initial Stay Period only. The 

proposed ARIO is anticipated to provide for the following amendments to the Charges, listed in 

order of priority: 

(a) Administration Charge to increase to a maximum of $1,000,000; 

(b) an increase to the DIP Lender's Charge to a principal amount of $41,000,000 plus 

accrued and unpaid interest, fees and expenses; and 

(c) Directors' Charge to increase to a maximum of $12,900,000. 

146. The Applicants do not anticipate any changes to the Edmonton Property Charge or its 

priority ranking with respect to the Edmonton Property at the Comeback Hearing. 

147. The Applicants believe the amounts of the proposed Charges (both in the Initial Order and 

the ARIO) are fair and reasonable in the circumstances. I understand that the Proposed Monitor is 

also supportive of the proposed Charges, as increased and/or granted pursuant to the proposed 

ARIO. In particular, the increase in the Directors' Charge reflects an increase in the Company's 

liability for excise tax between February and March, from $1,361,290 as of the date of this affidavit 

to approximately $8,690,000 at the Comeback Hearing. 
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B. SISP Approval Order 

148. As discussed above, the Applicants intend to seek the SISP Approval Order at the 

Comeback Hearing to pursue a going concern transaction for the benefit of its stakeholders.  

1. Stalking Horse Purchase Agreement 

149. The Stalking Horse Purchase Agreement between BZAM and the Stalking Horse Purchaser 

will serve as the basis for the Stalking Horse Bid in the SISP. 

150. The Stalking Horse Purchase Agreement is contemplated to be structured as a reverse 

vesting transaction whereby the Stalking Horse Purchaser will restructure the Company through, 

among other things, an order to be granted by the Court approving the purchase of the Company 

by the Stalking Horse Purchaser and the vesting out of all liabilities of the Applicants in the event 

that the Stalking Horse Bid is the successful bid in the SISP. 

151. Further details on the Stalking Horse Purchase Agreement and the Stalking Horse Bid will 

be provided at the Comeback Hearing. 

2. SISP 

152. The proposed SISP will provide for the Applicants, the Non-Applicant Stay Parties and the 

Monitor to solicit potentially interested parties, commencing the same day as the granting of the 

SISP Approval Order. 

153. It is anticipated that in order to be considered a "Qualified Bidder", interested parties will 

be required to enter into a non-disclosure agreement and submit a binding offer meeting the 

requirements enumerated in the SISP (referred to as a "Qualified Bid"). 
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154. Further details on the SISP will be provided at the Comeback Hearing. 

IX. CONCLUSION 

155. In consultation with the Company's professional advisors, I believe that the proposed Initial 

Order is in the best interests of the Applicants, the Non-Applicant Stay Parties and their 

stakeholders. The Stay of Proceedings and the DIP Loan will allow the Applicants and the Non-

Applicant Stay Parties to continue ordinary course operations with the breathing space and stability 

necessary to develop and implement their restructuring. Absent the Stay of Proceedings and 

approval of the DIP Loan, the Company will be unable to meet its obligations as they become due, 

which would be detrimental to the value of their business, and in turn, the interests of their 

stakeholders. 

156. In the circumstances, I believe that the CCAA Proceedings are the only viable means of 

restructuring the Applicants’ business for the benefit of their stakeholders and that the relief sought 

in the Initial Order is limited to what is reasonably necessary to stabilize the Applicants’ business 

in the initial ten (10) day period. 

157. If the Initial Order is granted, the Applicants also respectfully submit that the relief sought 

in the proposed ARIO and SISP Approval Order are appropriate and in the best interests of the 

Applicants, the Non-Applicant Stay Entities and their stakeholders, and that such Orders be 

granted at the Comeback Hearing. 
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SWORN REMOTELY by Matthew 
Milich stated as being located in the City of 
Mississauga, in the Province of Ontario, 
before me at the City of Toronto, in the 
Province of Ontario, on February 28th, 
2024 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration 
Remotely. 
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	1. This affidavit is made in support of an Application by BZAM Ltd. ("BZAM"), BZAM Holdings Inc. ("BZAM Holdings"), BZAM Management Inc. ("BZAM Management"), BZAM Cannabis Corp. ("BZAM Cannabis"), Folium Life Science Inc. ("Folium Life Science"), 1021...
	2. I am the Chief Executive Officer of BZAM, which wholly-owns or has a controlling interest in each of the other Applicants and which, directly or indirectly, wholly-owns four other non-Applicant subsidiaries0F  (each subsidiary of BZAM individually ...
	3. All references to currency in this affidavit are in Canadian dollars unless noted otherwise.
	I. RELIEF REQUESTED
	4. I swear this affidavit in support of an urgent Application brought by the Applicants for an Order (the "Initial Order") pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), among other things:
	(a) declaring that the Applicants are parties to which the CCAA applies;
	(b) appointing FTI Consulting Canada Inc. ("FTI" or the "Proposed Monitor") as an officer of the Court to monitor the assets, business, and affairs of the Applicants (once appointed in such capacity, the "Monitor");
	(c) approving TGOD’s ability to borrow up to a principal amount of $2,400,000 under a debtor-in-possession ("DIP") credit facility (the "DIP Loan") to finance the Company's critically required working capital requirements and other general corporate p...
	(d) staying, for an initial period of not more than ten (10) days, all proceedings and remedies taken or that might be taken in respect of the Applicants, the Monitor or the Directors and Officers (as defined below), or affecting the Applicants' busin...
	(e) extending the benefit of the Stay of Proceedings and other aspects of the Initial Order to the Non-Applicant Stay Parties and their respective Directors and Officers;
	(f) seeking relief from certain securities reporting obligations under federal, provincial or other laws until further Order of this Court; and
	(g) granting the Administration Charge, the DIP Lender's Charge, the Edmonton Property Charge and the Directors' Charge (as each are defined below and, collectively, the "Charges") in the following priorities:
	(i) with respect to the Applicants' current and future assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, including all proceeds thereof (collectively, the "Property") other than the Edmonton Property (as de...
	First – the Administration Charge up to a maximum amount of $500,000;
	Second – the DIP Lender’s Charge up to a maximum amount of $2,400,000 plus accrued and unpaid interest, fees and expenses; and
	Third – the Directors’ Charge up to a maximum amount of $5,300,000;
	(ii) with respect to the Edmonton Property:
	First – the Administration Charge up to a maximum amount of $500,000;
	Second – the Edmonton Property Charge in favour of the lenders under the Mortgage Loan (as defined below);
	Third – the DIP Lender's Charge up to a maximum amount of $2,400,000 plus accrued and unpaid interest, fees and expenses; and
	Fourth – the Directors' Charge up to a maximum amount of $5,300,000.


	5. If the proposed Initial Order is granted, the Applicants intend to return to Court within ten (10) days (the "Comeback Hearing") to seek approval of an Amended and Restated Initial Order (the "ARIO"), which, among other things, would:
	(a) extend the Stay of Proceedings;
	(b) increase the maximum principal amount that the Applicants can borrow under the DIP Loan;
	(c) increase the quantum of each of the Administration Charge (to a maximum amount of $1,000,000), the DIP Lender's Charge (to a principal amount of $41,000,000 plus accrued and unpaid interest, fees and expenses), and the Directors' Charge (to a maxi...
	(d) seek such other customary relief as may be required to advance the Applicants' restructuring.

	6. In addition, the Applicants also intend to seek an Order at the Comeback Hearing (the "SISP Approval Order") which, among other things, would:
	(a) authorize and approve BZAM's execution of a share subscription agreement (the "Stalking Horse Purchase Agreement") among BZAM and a corporation (the "Stalking Horse Purchaser") related to Bassam Alghanim, who is BZAM's largest shareholder, current...
	(b) grant a Court-ordered charge (the "Bid Protections Charge") over the Property in favour of the Stalking Horse Purchaser as security for payment of the Bid Protections, with the priority set out therein;
	(c) approve a sale and investment solicitation process (the "SISP") in which the Stalking Horse Purchase Agreement will serve as the "Stalking Horse Bid", and authorizing the Applicants and the Monitor to implement the SISP pursuant to its terms; and
	(d) authorize and direct the Applicants and the Monitor to perform their respective obligations and do all things reasonably necessary to perform their obligations under the SISP.

	II. overview
	7. BZAM is a reporting issuer listed on the Canadian Securities Exchange under the symbol “BZAM”, “BZAM.WR”, “BZAM.WA”, and “BZAM.WB” and its shares trade in the United States on the OTCQX under the symbol “BZAMF”. It is the ultimate parent company to...
	8. The Applicants are in a dire liquidity crisis and, absent the approval of the additional financing proposed to be made available under the DIP Loan, will not be able to meet their obligations as they become due. Accordingly, there is significant ur...
	9. As a result, the Applicants are seeking protection under the CCAA to, among other things, obtain additional financing in order to continue operations and to implement the SISP that would see the Company restructured and/or all or a portion of the A...
	10. The Company’s existing senior secured creditor, Cortland Credit Lending Corporation ("Cortland"), has agreed to provide additional financing through the DIP Loan (in its capacity as lender, the "DIP Lender") to, among other things, provide the App...
	11. The CCAA filing and the proposed SISP are intended to benefit all of the Company’s stakeholders in Canada and internationally, including the Company's many employees, customers, suppliers, secured creditors, other contracting parties, Health Canad...
	III. CORPORATE STRUCTURE of the Company
	12. A copy of the Company’s current corporate structure is attached hereto as Exhibit “A” and is reproduced below for ease of reference:
	13. All of the Applicants are Canadian companies and are wholly-owned, directly or indirectly, by BZAM (other than Folium Life Science and BZAM Cannabis). The Non-Applicant Stay Parties are registered in Canada, the United States, the Netherlands and ...
	14. For the purpose of this affidavit and for greater certainty, all references to the Applicants include each of their predecessor entities.
	A. BZAM

	15. BZAM was incorporated under the name "The Green Organic Dutchman Holdings Ltd." ("TGOD Holdings") under the Canada Business Corporations Act, RSC 1985, c C-44 (the "CBCA") by articles of incorporation dated November 11, 2016, and it later amended ...
	16. BZAM's name change resulted from a transaction between TGOD Holdings and BZAM Holdings. On November 3, 2022, TGOD Holdings acquired all of the issued and outstanding common shares of BZAM Holdings from BZAM Holdings' sole shareholder in exchange f...
	17. On January 8, 2024, BZAM acquired all of the issued and outstanding common shares of Final Bell Canada Inc. (now known as High Road Holding) from Final Bell Holdings International Ltd. ("FBHI"). This transaction combined BZAM's cultivation, produc...
	B. The Applicant Subsidiaries
	1. BZAM Holdings


	18. BZAM Holdings was incorporated under the Business Corporations Act, SBC 2002, c 57 (the "BCBCA") on January 17, 2019 to act as a holding company over BZAM Management, 102 Saskatchewan, BZAM Cannabis and Folium Life Science. BZAM Holdings' register...
	2. BZAM Management

	19. BZAM Management was incorporated under the BCBCA on March 12, 2019 and currently does business as "BZAM Cannabis". BZAM Management is a licensed entity with Health Canada that operates out of a leased facility located at Units 517-519, 19100 Airpo...
	3. BZAM Cannabis

	20. BZAM Cannabis was incorporated under the name "1771277 Alberta Inc." under the Business Corporations Act, RSA 2000, c B-9 (the "ABCA") by articles of incorporation dated September 10, 2013 and later renamed "BZAM Cannabis Corp." following an amalg...
	4. Folium Life Science

	21. Folium Life Science was incorporated under the BCBCA on April 29, 2013. Folium Life Science is a licensed entity with Health Canada that operates out of a leased facility located at #107-109, 1761 Sean Heights, Saanichton, British Columbia (the "S...
	5. 102 Saskatchewan

	22. 102 Saskatchewan was incorporated on June 15, 2023 under The Business Corporations Act, 2021, SS 2021, c 6 and sells cannabis products direct to customers under a retail sales license through a leased store located at 40 Great Plains Road, Emerald...
	6. TGOD

	23. TGOD was incorporated under the CBCA on January 10, 2013. TGOD is a licensed entity with Health Canada that operates out of a facility that it owns located at 1915 Jerseyville Road West, Jerseyville, Ontario (the "Hamilton Facility"). A copy of TG...
	7. Medican Organic

	24. Medican Organic was incorporated under the Business Corporations Act, SQ 2009, c 52 (the "QCBCA") on September 19, 2017 and is currently a holding company that is intended to hold all of the issued and outstanding shares of 9430-6347 Québec Inc. (...
	8. High Road Holding

	25. High Road Holding was incorporated under the name "Final Bell Canada Inc." under the Business Corporations Act, RSO 1990, c B.16 (the "OBCA") by articles of incorporation dated January 18, 2021. As described above, Final Bell Canada Inc. amended i...
	9. BZAM Labs

	26. BZAM Labs was incorporated under the name "Mettrum (Bennett North) Ltd." under the CBCA by articles of incorporation dated March 3, 2016, later renamed "Starseed Medicinal Inc." on June 21, 2019, and then later renamed "Final Bell Corp." on June 1...
	C. The Non-Applicant Stay Parties

	27. There are four direct and indirect Subsidiaries of BZAM that are not Applicants in these proceedings:
	(a) 943 Québec;
	(b) The Green Organic Beverage Corp. ("TGOB"), a dormant company based in Delaware;
	(c) TGOD Europe B.V. ("TGOD Europe"), a company based in the Netherlands; and
	(d) The Green Organic Dutchman Germany GmbH ("TGOD Germany"), a dormant company based in Germany.

	28. 943 Québec was incorporated on December 7, 2020 under the QCBCA and is a licensed entity with Health Canada that operates out of a leased facility located at 5000 Chemin Murphy, Vaudreuil-Dorion, Québec (the "Québec Facility"). A copy of 943 Québe...
	29. On November 11, 2022, Medican Organic entered into a Share Purchase Agreement, Lease Agreement and Letter of Intent to acquire 943 Québec. Those agreements are currently being held in escrow until certain condition precedents listed in the Letter ...
	30. Medican Organic currently holds all the issued and outstanding shares in 943 Québec in escrow until the municipal approval is issued. The Company anticipates that the acquisition of 943 Québec will close in the near future, potentially during the ...
	31. TGOD Europe wholly-owns TGOD Germany. Neither company has any material assets or operations.
	32. TGOB similarly has no assets or operations. A copy of TGOB's corporate profile report is attached hereto as Exhibit “P”.
	33. Notwithstanding that these parties are not Applicants the Applicants believe that it is critical to the best interests of the Applicants and their stakeholders to extend the benefits of the Stay of Proceedings to the Non-Applicant Stay Parties. Th...
	34. In particular, 943 Québec has an active business and holds a license with Health Canada for its operations at the Québec Facility and it requires the benefit of the Stay of Proceedings to prevent the landlord of the Québec Facility from exercising...
	IV. Business of the Applicants
	A. The Cannabis Industry in Canada

	35. The cannabis industry has evolved, and continues to evolve, rapidly in Canada. Licenses to cultivate, process and/or sell cannabis, among other things, are regulated under the Cannabis Act, S.C. 2018, c. 16 (the "Cannabis Act") and through the Can...
	36. On October 17, 2018, recreational use of cannabis was legalized in Canada. On that date, the Cannabis Act, which regulates retail cannabis for recreational adult-use, medical cannabis and industrial hemp in Canada, came into effect. Additionally, ...
	37. On October 17, 2019, the Cannabis Act was amended to broaden the scope of legal cannabis products, to include edible cannabis, cannabis extracts and cannabis topicals.
	38. The cannabis industry continues to be a highly regulated industry, with the Cannabis Act regulating the possession, cultivation, production, distribution, sale, research, testing, import, export and promotion of cannabis.
	B. The Company's Business

	39. The Company engages in the production, cultivation, processing and distribution of cannabis and cannabis-related products. Its goal is to build a sustainable Canadian cannabis company.
	40. Five of BZAMs Subsidiaries are licensed with Health Canada and operate facilities across Canada which cultivate, process and market a range of cannabis products, including dried cannabis and cannabis extract products.
	41. BZAM's registered and records office is located in British Columbia, but the majority of the Company's business is based out of Ontario. For example, the Company operates two facilities in Ontario, the Hamilton Facility and the Bowmanville Facilit...
	C. Employees

	42. The Company collectively employs 441 people in Canada through BZAM and its Subsidiaries (collectively, the "Employees") of which approximately 256 of the Employees are employed in Ontario.
	43. In addition to the Employees, the Company employs approximately 80-90 individuals on a contract basis. These contract workers are not paid through the Company’s payroll. The Company also pays a quarterly director fee to six directors. None of the ...
	44. The aggregate payroll for the Company is approximately $2,344,764 per month.
	D. Owned and Leased Real Property

	45. The Company owns two cannabis cultivation and processing facilities:
	(a) the Hamilton Facility operated by TGOD and which remains in operation; and
	(b) the Edmonton Property that was operated by BZAM Cannabis and is currently listed for sale.

	46. The Company cultivates and/or processes cannabis at three different leased locations:
	(a) the Saanichton Facility operated by Folium Life Sciences;
	(b) the Pitt Meadows Facility operated by BZAM Management; and
	(c) the Bowmanville Facility operated by BZAM Labs.

	47. In addition to the leased facilities above, 102 Saskatchewan leases the space for the Regina Store where it sells retail products direct to customers. The Company also has a leased storage unit located at 150 Mohawk Street, Brantford, Ontario.
	48. The Company also leases certain office space, including BZAM's registered office located at the Pitt Meadows Facility and the registered office for certain Subsidiaries located at Suite 402-5520 Explorer Drive, Mississauga, Ontario. These two loca...
	49. The Company is currently subletting two additional properties that were previously used as office space:
	(a) Suite 1570, 200 Burrard Street, British Columbia; and
	(b) 311-455 Boulevard Fénelon, Dorval, Québec.

	50. BZAM also makes ongoing payments totaling $25,000 per month towards a lease it previously held at 780 8th Concession, R.R. 3 Puslinch, Ontario (the "Puslinch Property"). BZAM makes these payments pursuant to a Lease Settlement Agreement dated June...
	51. The Company's costs for all leased locations is approximately $355,16.57 in aggregate per month.
	E. Third Party Suppliers

	52. The Company relies on several vendors and third-party service providers to operate its business. In particular, various cannabis product providers, lab services, and utility and technology providers are essential to the Company’s operations. Any i...
	1. Brand License Agreements

	53. The Company has three brand license agreements, in its capacity as the holder of a standard processing license pursuant to the Cannabis Act, in which the licensors have licensed certain intellectual property for the Company’s use in certain commer...
	2. Contract and Manufacturing Agreements

	54. The Company has approximately three to four active manufacturing services agreements, in its capacity as the holder of a standard processing license pursuant to the Cannabis Act, in which BZAM Labs provides the counterparties with certain manufact...
	3. Supply Agreements

	55. The Company has four supply agreements with sellers licensed under the Cannabis Act pursuant to which the Company purchases certain cannabis raw material from the sellers for use in its own production and manufacturing through purchase orders.
	4. Service Provider and Distribution Agreements

	56. The Company has approximately three to four active services and distribution agreements pursuant to which the Company produces and supplies certain products to the counterparty who provides supply management, sale, distribution, and marketing supp...
	5. International Supply Agreements

	57. The Company has approximately four to five active supply or purchase agreements pursuant to which it makes certain products available to international purchasers for resale under the purchaser's own brand in its territory.
	6. Other Agreements

	58. BZAM Management has a joint venture agreement with another party pursuant to which BZAM Management provides the necessary production and distribution infrastructure for the business and the counterparty provides the necessary intellectual property...
	59. BZAM Management, TGOD and BZAM Labs each have cannabis board supply agreements with various provincial and territorial governments pursuant to which these Subsidiaries provide certain products to the relevant provincial or territorial authorities ...
	F. Excise Duty and Sales Taxes

	60. Cannabis producers in Canada are required to post security pursuant to the Excise Act, 2001, S.C. 2002, c. 22 (the "Excise Act, 2001"). The security provides the Canada Revenue Agency ("CRA") with financial assurance for any outstanding excise dut...
	61. TGOD and BZAM Management have surety bonds in place for $1,300,000 and $3,000,000, respectively, with Intact Insurance who holds 50% of this amount as a cash deposit in the amount of $2,150,000. BZAM Labs has a $350,000 cash deposit with the CRA.
	62. The security required to be posted with the CRA is calculated as the highest amount of cannabis duties payable for a calendar month in the previous twelve calendar months. These duties are calculated, in part, based on the expected number of grams...
	63. The following Applicants are also in arrears with respect to payroll deductions, GST, and HST in the amount of approximately $2,644,500.75 in aggregate. As of February 15, 2024:
	(a) TGOD has approximately $1,056.11 outstanding in respect of payroll deductions;
	(b) BZAM Management has approximately $1,363,291.60 outstanding in respect of GST;
	(c) BZAM Cannabis has approximately $923,851.04 outstanding in respect of GST;
	(d) BZAM Labs has approximately $356,302 outstanding in respect of HST.

	64. Each of the Applicants is current on its GST/HST filings. On June 21, 2023, the CRA agreed to a temporary payment plan with BZAM Management pursuant to which it agreed to pay $97,638 per month in GST, which accounts for $1,276,781.36 of the GST cu...
	G. Cannabis Licenses
	1. Licenses with Health Canada


	65. Certain of the Subsidiaries hold licenses with Health Canada which permit these entities to undertake:
	(a) standard cultivation activities, including: (i) to possess cannabis; (ii) to obtain dried cannabis, fresh cannabis, cannabis plants or cannabis plant seeds by cultivating, propagating and harvesting; (iii) to alter its chemical or physical propert...
	(b) standard processing activities, including: (i) to possess cannabis; (ii) to produce cannabis at the licensed site, other than to obtain it by cultivating, propagating or harvesting; and (iii) to sell cannabis (together, "Standard Processing Activi...
	(c) activities related to the sale of cannabis for medical purposes, including: (i) to possess cannabis; and (ii) to sell cannabis ("Medical Purpose Activities"); and
	(d) research activities, including possession and production of cannabis for use in accordance with any research protocols submitted to Health Canada ("Research Purpose Activities").

	66. The following Subsidiaries hold licenses issued by Health Canada in accordance with the Cannabis Act and Cannabis Regulations:
	(a) BZAM Management holds a license that permits it to undertake Standard Processing Activities at the Pitt Meadows Facility. BZAM Management's license expires on March 27, 2025;
	(b) 943 Québec holds a license that permits it to undertake Standard Cultivation Activities and Standard Processing Activities at the Québec Facility. 943 Québec's license expires on April 8, 2027;
	(c) Folium Life Science holds a license that permits it to undertake Standard Cultivation Activities and Medical Purpose Activities at the Saanichton Facility. Folium Life Science's license expires on May 10, 2024;
	(d) TGOD holds a license that permits it to undertake Standard Cultivation Activities, Standard Processing Activities and Medical Purpose Activities at the Hamilton Facility. TGOD's license expires on July 20, 2027;
	(e) BZAM Cannabis holds a license that permits it to undertake Standard Cultivation Activities, Standard Processing Activities and Medical Purpose Activities at the Edmonton Property. BZAM Cannabis' license expires on December 5, 2027;
	(f) BZAM Labs holds a license which permits it to undertake Standard Cultivation Activities, Standard Processing Activities and Medical Purpose Activities at the Bowmanville Facility. BZAM Labs' license expires on October 27, 2027; and
	(g) BZAM Labs also holds a license which permits it to undertake Research Purpose Activities at the Bowmanville Facility. BZAM Labs' license expires on February 7, 2025.

	67. Copies of the above licenses with Health Canada are attached hereto as Exhibit “Q”.
	2. Licenses with the CRA

	68. BZAM Management, BZAM Labs, Folium Life Science and TGOD each have cannabis licenses with the CRA that require them to apply cannabis excise stamps to their cannabis products in accordance with the Excise Act, 2001.
	69. The CRA wrote to BZAM Management on January 29, 2024 to advise that BZAM Management’s cannabis license will expire at midnight on February 29, 2024. The CRA imposed the condition that BZAM Management maintain contact with a collections officer to ...
	70. BZAM Labs’ cannabis license with the CRA is set to expire on May 16, 2024. A copy of BZAM Labs’ cannabis license renewal letter from the CRA is attached hereto as Exhibit “S”.
	71. Folium Life Science’s cannabis license with the CRA is set to expire on September 30, 2024. A copy of Folium Life Science’s cannabis license renewal letter from the CRA is attached hereto as Exhibit “T”.
	72. TGOD’s cannabis license with the CRA is set to expire on October 16, 2024. A copy of TGOD’s cannabis license renewal letter from the CRA is attached hereto as Exhibit “U”.
	H. Intellectual Property

	73. BZAM owns trademarks on certain core branded products including BZAM™, TGOD™, Highly Dutch Organic™, and TABLE TOP™. BZAM also produces products under license for various third party brands and suppliers as described above.
	I. Cash Management and Credit Cards

	74. The Company maintains 23 bank accounts with BMO and Alterna Bank. The Company also has a business credit card used by certain employees that is secured by cash with BMO. BZAM maintains unsecured intercompany loan accounts with many of its Subsidia...
	V. FINANCIAL POSITION OF THE APPLICANTS
	75. A copy of the Company’s unaudited consolidated balance sheet as at January 31, 2024 is attached hereto as Exhibit “V”. Certain information contained in this unaudited balance sheet is summarized below.
	76. The Applicants have struggled with cash flow, and since January 31, 2024 in particular, the cash position of the Applicants has deteriorated significantly. The cash on hand for the Applicants for the week of February 25, 2024 is expected to be app...
	A. Assets

	77. As at January 31, 2024 the Company had total consolidated assets with a book value of approximately $195,711,080, which consisted primarily of the following:
	78. The net realizable value of the assets is expected to be considerably less than the book value.
	B. Liabilities

	79. As at January 31, 2024 the Company had total consolidated liabilities with a book value owing of approximately $112,873,839, which consisted primarily of the following:
	C. Secured Obligations
	1. Credit Agreement with Cortland


	80. On March 31, 2020, TGOD entered into a credit agreement with Cortland Credit Lending Corp. ("Cortland"), which was subsequently amended three times pursuant to which Cortland provided TGOD with a secured revolving credit facility totaling $22,000,...
	81. TGOD also executed a debenture that, among other things, contained prohibitions against the creation of any mortgage, lien, security interest or encumbrance against its property, assets and undertakings in priority to Cortland's security interest ...
	82. The Original Credit Agreement was amended and restated in its entirety on:
	(a) September 29, 2021, pursuant to an amended and restated credit agreement to extend the term, set the total facility limit, and provide immediate funding, which was then amended a further six times (as amended, the "First ARCA"). A copy of the Firs...
	(b) January 8, 2024, pursuant to a further amended and restated credit agreement (the "Second ARCA" and, together with the Original Credit Agreement and the First ARCA, the "Credit Agreement") following BZAM’s acquisition of Final Bell Corp. (i.e., BZ...

	83. Under the Credit Agreement, Cortland provided TGOD with an interest-bearing term and revolving credit facility totaling $34,000,000. Each loan advance under the Credit Agreement (as amended by the Second ARCA) bears interest at an interest rate wh...
	84. Contemporaneously with the Second ARCA, BZAM, Medican Organic, BZAM Holdings, BZAM Management, BZAM Cannabis and Folium Life Science entered into a guarantee and security confirmation agreement with Cortland that, among other things, confirmed tha...
	85. On January 8, 2024, High Road Holding and BZAM Labs, which were not parties to the Original Credit Agreement or the First ARCA, entered into general security agreements with Cortland to provide Cortland with a security interest over all their pres...
	86. As of the date of this affidavit, approximately $31,919,208.84 of principal is owing under the Credit Agreement and an additional $362,916.21 of interest has accrued month-to-date for a total amount owing of $32,282,125.05.
	2. Promissory Notes with Stone Pine

	87. BZAM has entered into a series of promissory notes with Stone Pine Capital Ltd. ("Stone Pine"), a company ultimately controlled by the Company's largest shareholder and current Chairman, as follows:
	(together, the "Stone Pine Promissory Notes")
	88. Copies of the Stone Pine Promissory Notes are attached hereto as Exhibit “CC”.
	89. The Stone Pine Promissory Notes were all amended on January 4, 2024 to each be payable upon demand provided that Stone Pine shall not be permitted to make demand until the later of either: (i) the maturity date of the Cortland Credit Agreement; an...
	90. Contemporaneously with the execution of each of the Stone Pine Promissory Notes, BZAM and Stone Pine entered into a general security agreement (collectively, the "Stone Pine GSAs") under which Stone Pine was granted security over all present and a...
	91. BZAM, Stone Pine and Cortland entered into subordination and postponement agreements to subordinate the amounts owing under the Stone Pine Promissory Notes to the amounts owing under the Credit Agreement with Cortland (the "Subordination Agreement...
	92. BZAM and Cortland also entered into consent agreements pursuant to which Cortland consented to the Stone Pine Promissory Notes on condition of entering into the Subordination Agreements (the "Consent Agreements"). The Consent Agreements include an...
	93. BZAM has not yet paid any interest to Stone Pine under the Stone Pine Promissory Notes. As of the date of this affidavit, the principal amount of $8,515,000 remains owing under the Stone Pine Promissory Notes and an additional $509,755.67 of inter...
	3. Mortgage Loan

	94. At the time of its acquisition by BZAM Holdings, BZAM Cannabis owed approximately $5,000,000 under a loan which was refinanced on May 31, 2021 and is secured against the Edmonton Property pursuant to a commitment letter dated May 19, 2021 (the "Mo...
	95.  The Mortgage Loan bears interest at 10.00% per annum and matures on May 31, 2026. Interest is calculated and compounded monthly and payable monthly on the last day of each month. The loan may be prepaid on 30 days’ notice upon the payment of a pr...
	96. As of the date of this affidavit, the principal amount of $5,000,000 remains owing under the Mortgage Loan and an additional $40,229.89 of interest has accrued month-to-date for a total amount owing of $5,040,229.89.
	D. Unsecured Obligations
	1. FBHI Promissory Note


	97. BZAM acquired High Road Holding from FBHI on January 8, 2024. BZAM issued 90,000,000 common shares in BZAM at a deemed price of $0.15 per share, representing approximately one-third of the issued and outstanding shares of BZAM. High Road Holding a...
	98. On January 15, 2024 and February 15, 2024, BZAM made payments of $79,167 each pursuant to the payment schedule included as Exhibit "A" to the Final Bell Promissory Note. The next scheduled payment of $79,167 under the Final Bell Promissory Note is...
	99. On February 23, 2024, counsel for FBHI wrote to the board of directors of BZAM alleging, among other things, that the proposed CCAA Proceedings would breach the Share Exchange Agreement entered into among FBHI, BZAM Labs (formerly Final Bell Canad...
	100. On February 26, 2024, counsel for BZAM responded to the letter from FBHI noting, among other things, that it contained numerous factual inaccuracies and mischaracterizations. A copy of the letter from counsel for BZAM is attached hereto as Exhibi...
	101. As of the date of this affidavit, there has been no response to the February 26, 2024 letter.
	2. Third Party Suppliers

	102. Given the nature of its business, the Company relies on a number of vendors and third party service providers and, as such, are party to a number of agreements for the provision of certain essential services including, among other things, insuran...
	3. Employee Liabilities

	103. The Company is current with respect to its payment of payroll and the remittance of employee source reductions. However, BZAM and certain of its subsidiaries have the following employee liabilities, among others:
	(a) BZAM, TGOD, BZAM Management, Folium Life Science, 102 Saskatchewan,  Medican Organic and BZAM Labs owe several employees accrued and unpaid vacation pay in the aggregate amount of $1,103,860;
	(b) the current Chief Financial Officer of BZAM, Sean Bovingdon, will be leaving his position concurrently with the filing of these CCAA Proceedings to take on a consultant role with BZAM until May 31, 2024 and he is anticipated to receive additional ...
	(c) 103 of salaried employees are eligible to receive an annual bonus for 2023 under a corporate incentive program as certain objective metrics, both at an individual and corporate level, were met last year. These bonuses are due to be paid at the end...
	4. Intercompany Loans


	104. The Company also engages in intercompany borrowing, through which parent or affiliate companies lend funds to their subsidiaries or affiliates. For example, BZAM has advanced unsecured loans to Subsidiaries such as BZAM Holdings, TGOD, Medican Or...
	VI. THE PROPOSED INTERIM FINANCING
	105. On February 28, 2024, the following parties entered into a binding term sheet in respect of the DIP Loan (the "DIP Term Sheet"):
	(a) TGOD as the borrower (in such capacity, the "Borrower");
	(b) TGOD, BZAM, BZAM Holdings, BZAM Management, BZAM Cannabis, Folium Life Science, 102 Sasksatchewan, Medican Organic, High Road Holding and BZAM Labs as the guarantors (collectively, and in such capacities, the "DIP Guarantors"); and
	(c) Cortland as the DIP Lender.

	106. A copy of the DIP Term Sheet is attached hereto as Exhibit “MM”.
	107. The DIP Term Sheet provides for a super-priority, DIP interim, non-revolving credit facility up to a maximum principal amount that does not exceed the lesser of: (i) $41,000,000 (the "Facility Limit"); and (ii) the Revolving Facility Limit (as de...
	108. The amounts drawn and outstanding under the DIP Loan will bear interest at a rate that is the greater of: (i) the TD Prime Rate (as defined in the Second ARCA) plus 8.05% per annum; and (ii) 12% per annum. Interest on the principal amount outstan...
	109. The DIP Loan includes a commitment fee of $98,000 which shall be fully payable by the Borrower upon the issuance of the Initial Order and paid from the initial advance under the DIP Loan.
	110. The DIP Loan is conditional, among other things, upon the granting of a priority charge over the Property in favour of the DIP Lender to secure the amounts borrowed under the DIP Loan (the "DIP Lender's Charge"), however, the DIP Lender has agree...
	111. In accordance with the DIP Term Sheet, the DIP Loan is to be used during these CCAA proceedings (the "CCAA Proceedings") to fund:
	(a) working capital needs in accordance with the Cash Flow Forecast (as defined below);
	(b) fees and expenses associated with the DIP Loan (including without limitation certain expenses, fees of the Monitor, and legal fees of counsel to the DIP Lender, the Applicants and the Monitor); and
	(c) such other costs and expenses of the Borrower as agreed to by the DIP Lender, in writing.

	112. The facility made available pursuant to the DIP Term Sheet contemplates a "creeping-roll up" structure, pursuant to which all post-filing receipts by the Applicants will be applied to repay pre-filing obligations owing to Cortland. For greater ce...
	113. The DIP Loan is subject to customary covenants, conditions precedent, and representations and warranties made by the Applicants to the DIP Lender. The DIP Loan must be repaid in full by the date that is the earlier of:
	(a) the Maturity Date (as defined in the DIP Term Sheet);
	(b) the occurrence of an Event of Default (as defined in the DIP Term Sheet); and
	(c) the date of a sale of all or a portion of the Collateral (as defined in the DIP Term Sheet).

	114. The amount of the DIP Loan to be funded during the initial Stay of Proceedings (up to a principal amount of $2,400,000) is only that portion that is necessary to ensure the continued operation of the Applicants’ business in the ordinary course du...
	VII. RELIEF SOUGHT at the Initial Hearing
	A. Stay of Proceedings

	115. The Applicants urgently require a broad stay of proceedings to prevent enforcement action by certain contractual counterparties and to provide the Applicants with breathing space while they attempt to effect a restructuring, all the while permitt...
	116. The Applicants are concerned about their failure to meet certain obligations as they become due. It would be detrimental to the Applicants’ business if proceedings were commenced or continued, or rights and remedies were executed, against the App...
	117. The Applicants are seeking to extend the Stay of Proceedings to the Non-Applicant Stay Parties due to the integration of the business and operations of the Company. The extension of the Stay of Proceedings to these entities is intended to prevent...
	118. The Applicants believe that without the benefit of the Stay of Proceedings, the Applicants’ ability to market and sell their interests in the Non-Applicant Stay Parties (certain of which have active businesses while others may have valuable tax a...
	119. In light of the foregoing, the Stay of Proceedings is in the best interests of the Applicants and their stakeholders. I understand that the Proposed Monitor believes that the Stay of Proceedings – including its extension to the Non-Applicant Stay...
	B. Proposed Monitor

	120. The proposed Initial Order contemplates that FTI will act as Monitor in the Applicants’ CCAA Proceedings. I understand that FTI has consented to act as Monitor of the Applicants in the CCAA Proceedings if the proposed Initial Order is granted. A ...
	C. Ability to Pay Certain Pre-Filing Amounts

	121. Pursuant to the proposed Initial Order, the Applicants are seeking authorization (but not the obligation) to pay, among other things:
	(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay and employee expenses payable on or after the date of the Initial Order, in each case incurred in the ordinary course of business and consistent with existing ...
	(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and services actually supplied to the Applicants prior to the date of the Initial Order, with the Monitor considering, among other factors, whether (i) the supplier or ser...
	(c) the fees and disbursements of any Assistants (as defined in the Initial Order) retained or employed by the Applicants in respect of the CCAA Proceedings, at their standard rates and charges.

	122. I believe this relief is necessary to maintain ordinary course operations, particularly given the highly regulated nature of the Applicants’ business. The Applicants’ ability to operate their business in the normal course is dependent on their ab...
	123. I understand that the Monitor and the DIP Lender are supportive of that relief.
	D. Administration Charge

	124. The Initial Order provides for a Court-ordered charge in favour of the Proposed Monitor, as well as counsel to the Proposed Monitor and the Applicants, over the Property, to secure payment of their respective fees and disbursements incurred in co...
	125. The Applicants require the expertise, knowledge, and continued participation of the proposed beneficiaries of the Administration Charge during the CCAA Proceedings in order to complete a successful restructuring. Each of the beneficiaries of the ...
	126. The Applicants and the Proposed Monitor worked collaboratively to estimate the quantum of the Administration Charge required, which takes into account the limited retainers the professionals currently have and their material outstanding fees. I b...
	127. The Applicants intend to seek an increase to the Administration Charge to $1,000,000 at the Comeback Hearing.
	E. DIP Lender's Charge

	128. The DIP Term Sheet provides, among other things, that the DIP Loan is contingent on the granting of the DIP Lender's Charge:
	(a) with respect to all Property other than the Edmonton Property, the DIP Lender's Charge is proposed to rank in priority to the Directors’ Charge, but subordinate to the Administration Charge; and
	(b) with respect to the Edmonton Property, the DIP Lender's Charge is proposed to rank in priority to the Directors’ Charge, but subordinate to the Administration Charge and the Edmonton Property Charge.

	129. Pursuant to the proposed Initial Order, the DIP Lender's Charge will secure all of the credit advanced under the DIP Loan. The DIP Lender's Charge will not secure obligations incurred prior to the CCAA Proceedings.
	130. The amount to be funded under the DIP Loan during the initial Stay of Proceedings is limited to the amount necessary to ensure the continued operations of the Applicants’ business. Correspondingly, the DIP Lender's Charge under the proposed Initi...
	F. Directors’ Charge

	131. I am advised by Sean Zweig of Bennett Jones LLP, and believe that, in certain circumstances, directors and officers can be held liable for obligations of a company, including those owed to employees and government entities. Among other things, I ...
	132. It is my understanding that the Applicants’ present and former directors and officers (the "Directors and Officers") are among the potential beneficiaries under liability insurance policies maintained by Berkley Insurance Company. However, I unde...
	133. Given the risks related to these CCAA Proceedings and the uncertainty surrounding available indemnities and insurance, I understand that the current Directors and Officers’ involvement in the CCAA Proceedings is conditional upon the granting of a...
	134. The Applicants require the involvement of the Directors and Officers in order to continue business operations in the ordinary course. The Directors’ Charge would serve as security for the indemnification obligations and potential liabilities the ...
	135. The Applicants believe that the Directors’ Charge is reasonable in the circumstances. I understand that the Proposed Monitor is supportive of the Directors’ Charge and its quantum.
	136. The Applicants intend to seek an increase to the Directors’ Charge at the Comeback Hearing.
	G. Cash Flow Forecast

	137. With the assistance of the Proposed Monitor, the Applicants have undertaken a cash flow analysis to determine the quantum of funding required to finance their operations, assuming the Initial Order is granted, over the 13-week period ending May 2...
	138. The Cash Flow Forecast indicates that the Applicants urgently require DIP financing to ensure that they have the liquidity required to meet their obligations and continue their business operations during the Stay of Proceedings.
	H. Additional Relief
	1. Relief from Reporting and Filing Obligations


	139. BZAM is seeking to be relieved from incurring any further expenses in relation to any filings (including financial statements), disclosures, core or non-core documents, restatements, amendments to existing filings, press releases or any other act...
	140. It is anticipated that the CCAA Proceedings will be a transparent process through which BZAM's many shareholders and other stakeholders will receive information and be kept apprised of BZAM's efforts to ensure a going concern transaction. Relief ...
	141. In addition to being relieved from having to make any of the Securities Filings, BZAM and the Monitor and their respective directors, officers, employees and other representatives are seeking to be relieved from any personal liability resulting f...
	2. Relief in respect of the Licenses

	142. The Subsidiaries listed above that hold licenses with Health Canada and cannabis licenses with CRA seek to have their licenses and their ability to receive cannabis excise stamps preserved and maintained during the Stay Period, including their ab...
	VIII. Relief to be Sought at the Comeback Hearing
	143. As referenced above, the Applicants intend to seek the ARIO and the SISP Approval Order at the Comeback Hearing. The relief contemplated by each of the proposed ARIO and SISP Approval Order is described below.
	A. ARIO
	1. Stay Extension


	144. The proposed Initial Order seeks the granting of a CCAA stay of proceedings for the Initial Stay Period until March 8, 2024. At the Comeback Hearing, the Applicants intend to seek an extension of the stay of proceedings. The proposed extension of...
	2. Increases to Charges

	145. The charges proposed in the Initial Order are intended for the Initial Stay Period only. The proposed ARIO is anticipated to provide for the following amendments to the Charges, listed in order of priority:
	(a) Administration Charge to increase to a maximum of $1,000,000;
	(b) an increase to the DIP Lender's Charge to a principal amount of $41,000,000 plus accrued and unpaid interest, fees and expenses; and
	(c) Directors' Charge to increase to a maximum of $12,900,000.

	146. The Applicants do not anticipate any changes to the Edmonton Property Charge or its priority ranking with respect to the Edmonton Property at the Comeback Hearing.
	147. The Applicants believe the amounts of the proposed Charges (both in the Initial Order and the ARIO) are fair and reasonable in the circumstances. I understand that the Proposed Monitor is also supportive of the proposed Charges, as increased and/...
	B. SISP Approval Order

	148. As discussed above, the Applicants intend to seek the SISP Approval Order at the Comeback Hearing to pursue a going concern transaction for the benefit of its stakeholders.
	1. Stalking Horse Purchase Agreement

	149. The Stalking Horse Purchase Agreement between BZAM and the Stalking Horse Purchaser will serve as the basis for the Stalking Horse Bid in the SISP.
	150. The Stalking Horse Purchase Agreement is contemplated to be structured as a reverse vesting transaction whereby the Stalking Horse Purchaser will restructure the Company through, among other things, an order to be granted by the Court approving t...
	151. Further details on the Stalking Horse Purchase Agreement and the Stalking Horse Bid will be provided at the Comeback Hearing.
	2. SISP

	152. The proposed SISP will provide for the Applicants, the Non-Applicant Stay Parties and the Monitor to solicit potentially interested parties, commencing the same day as the granting of the SISP Approval Order.
	153. It is anticipated that in order to be considered a "Qualified Bidder", interested parties will be required to enter into a non-disclosure agreement and submit a binding offer meeting the requirements enumerated in the SISP (referred to as a "Qual...
	154. Further details on the SISP will be provided at the Comeback Hearing.
	IX. CONCLUSION
	155. In consultation with the Company's professional advisors, I believe that the proposed Initial Order is in the best interests of the Applicants, the Non-Applicant Stay Parties and their stakeholders. The Stay of Proceedings and the DIP Loan will a...
	156. In the circumstances, I believe that the CCAA Proceedings are the only viable means of restructuring the Applicants’ business for the benefit of their stakeholders and that the relief sought in the Initial Order is limited to what is reasonably n...
	157. If the Initial Order is granted, the Applicants also respectfully submit that the relief sought in the proposed ARIO and SISP Approval Order are appropriate and in the best interests of the Applicants, the Non-Applicant Stay Entities and their st...
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