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1.0 Introduction 

1. By orders of the Ontario Superior Court of Justice (Commercial List) (the “Court”) 
dated April 30, 2021, May 3, 2021, and May 14, 2021, PricewaterhouseCoopers Inc. 
was appointed receiver and manager (in such capacity, the “Bridging Receiver”) of 
Bridging Finance Inc. (“BFI”) and certain related entities and investment funds 
(collectively, “Bridging”) pursuant to section 129 of the Securities Act (Ontario).  

 
COURT FILE NO.:  CV-22-00682101-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT INVOLVING MJARDIN GROUP, INC., 
GROWFORCE HOLDINGS INC., 8586985 CANADA 
CORPORATION AND HIGHGRADE MMJ CORPORATION 

BETWEEN: 
 

PRICEWATERHOUSECOOPERS INC., IN ITS CAPACITY AS 
COURT-APPOINTED RECEIVER AND MANAGER OF 
BRIDGING FINANCE INC. AND CERTAIN RELATED ENTITIES 
AND INVESTMENT FUNDS  

APPLICANT 

- and - 

MJARDIN GROUP, INC., GROWFORCE HOLDINGS INC., 
8586985 CANADA CORPORATION AND HIGHGRADE MMJ 
CORPORATION 

RESPONDENTS 
 

SECOND REPORT OF KSV RESTRUCTURING INC. AS MONITOR 
 

AUGUST 2, 2022 
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2. Bridging has made various loans to certain subsidiaries of MJardin Group, Inc. 
(“MJar”, and collectively with its subsidiaries, the “MJar Group”).  

3. On March 23, 2022, the Bridging Receiver obtained an Order (the “Receivership 
Order”) appointing KSV Restructuring Inc. (“KSV”) as the receiver and manager (the 
“Receiver”) of MJar, excluding certain assets and business as specified in the 
Receivership Order. 1  The Bridging Receiver sought the Receivership Order to 
stabilize the MJar Group’s business and, with the assistance of the Receiver, review 
and consider available options to restructure and/or refinance the MJar Group.  
Following this review, the Receiver and the Bridging Receiver were of the view that 
formal restructuring proceedings were necessary to allow MJar and certain of its 
subsidiaries to pursue and implement an orderly operational and financial 
restructuring of their business as a going-concern. 

4. On June 2, 2022:  

a) the Bridging Receiver obtained an initial order (the “Initial Order”) under the 
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), among other 
things, (i) granting MJar and three of its subsidiaries, Growforce Holdings Inc. 
(“Growforce”), 8586985 Canada Corporation (“858”) and Highgrade MMJ 
Corporation (“Highgrade” and, together with MJar, Growforce and 858, the 
“Debtors”), protection under the CCAA, (ii) appointing KSV as monitor of the 
Debtors (the “Monitor”), and (iii) approving a debtor-in-possession loan facility 
(the “DIP Facility”) made available to the Debtors by Bridging, as DIP lender 
(the “DIP Lender”), in the initial maximum principal amount of $250,000; and 

b) the Receiver obtained an order (the “Discharge Order”), among other things, 
authorizing the discharge of the Receiver effective upon the issuance of a 
certificate in the form attached to the Discharge Order (the “Discharge 
Certificate”).2 

5. On June 9, 2022, the Bridging Receiver obtained an amended and restated Initial 
Order (the “ARIO”) that, among other things, (i) extended the stay of proceedings from 
June 10, 2022 to September 9, 2022, (ii) approved the appointment of Howards 
Capital Corp. as the Chief Restructuring Officer of the Debtors (the “CRO”), (iii) 
increased the amount of the DIP Facility from $250,000 to $2 million, (iv) increased 
the amount of the Court-ordered charges granted by the Initial Order, and (v) granted 
a charge as security for certain consideration potentially payable by MJar to the CRO 
pursuant to the terms of the CRO’s engagement letter. A copy of the ARIO is attached 
as Appendix “A”. 

 
1 The proceedings commenced by the issuance of the Receivership Order are referred to herein as the “Receivership 
Proceedings”. 
2 The Discharge Certificate was issued and filed with this Court on June 3, 2022. 
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6. The purposes of this report (the “Report”) are to provide the Court with information 
on: 

a) the Debtors’ and Monitor's activities since the granting of the ARIO; 

b) the Monitor’s request, for the reasons discussed below, for an Order (the 
“Distribution Approval and Amendment Order”), among other things: 

i. approving the Monitor’s activities as set out in the Report and in its prior 
reports to the Court in the CCAA proceedings; 

ii. authorizing the Monitor to distribute a dividend (the “AMI Dividend”) in the 
amount of $971,309 received from AtlantiCann Medical Inc. (“AMI”), plus 
interest accrued thereon, to the Bridging Receiver in respect of the 
secured indebtedness evidenced by the Receiver’s Certificates (as 
defined below) issued by the Receiver in the Receivership Proceedings in 
favour of the Bridging Receiver; 

iii. amending the ARIO to increase the value of redundant or non-material 
assets that the Debtors have the right to dispose of to a maximum of 
$500,000 in any one transaction, or $3,000,000 in the aggregate; and 

iv. discharging the Receiver’s Charge (as defined in the Receivership Order) 
and amending the ARIO to delete reference to the Receiver’s Charge. 

1.1 Restrictions 

1. In preparing this Report, the Monitor has relied upon the unaudited financial 
information of the Debtors, the books and records of the Debtors, discussions with the 
Debtors’ management, discussions with the Bridging Receiver and its counsel and 
discussions with the CRO.      

2. The Monitor has not audited, or otherwise attempted to verify, the accuracy or 
completeness of the financial information relied on to prepare this Report in a manner 
that complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered 
Professional Accountants of Canada Handbook and, accordingly, the Monitor 
expresses no opinion or other form of assurance contemplated under the CAS in 
respect of such information. Any party wishing to place reliance on the financial 
information should perform its own diligence.    

1.2 Currency 

1. Unless otherwise noted, all currency references in this Report are in Canadian dollars. 
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2.0 Update on Debtors’ Activities  

1. The Debtors’ activities since the granting of the ARIO have included: 

a) considering cost-saving initiatives; 

b) reviewing, under the guidance of the CRO, all aspects of the Debtors’ business 
and operations; 

c) maintaining a rolling thirteen-week cashflow forecast; 

d) corresponding regularly with representatives of the Monitor regarding operating 
and restructuring issues; 

e) addressing employee-related matters, including terminating the employment of 
13 individuals, reviewing the compensation structure for the Debtors’ employees 
and commencing a process to hire 18 individuals for new roles arising from the 
operational restructuring; 

f) reviewing and disclaiming five agreements; 

g) optimizing production by reducing the number of cannabis strains grown; 

h) optimizing facility infrastructure to avoid inventory losses; and 

i) corresponding with the Bridging Receiver and providing the required reporting 
under the DIP Facility. 

3.0 Monitor’s Activities 

1. The Monitor’s activities since the granting of the ARIO have included:  

a) corresponding regularly with the Debtors and the CRO regarding various 
matters in these proceedings; 

b) corresponding with BFL CANADA Risk and Insurance Services Inc., the 
Debtors’ insurance broker, with respect to the commencement of these 
proceedings and the Debtors’ insurance policies; 

c) assisting the Debtors in dealings with suppliers to procure goods and services, 
and corresponding with certain of the Debtors’ suppliers; 

d) monitoring the Debtors’ receipts and disbursements and purchase 
commitments; 

e) reviewing proposed disclaimers; 

f) considering employee retention issues; 

g) assisting the Debtors to prepare the weekly reporting required in connection 
with the DIP Facility; 

h) assisting the Debtors to prepare updated cashflow forecasts; 
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i) preparing this Report and, with the assistance of its counsel, related Court 
materials; 

j) corresponding and communicating with the Bridging Receiver; 

k) communicating with the Debtors and the Bridging Receiver regarding other 
assets owned by the MJar Group, including the unsecured promissory notes 
with a face value of approximately $16.2 million held by a US subsidiary, and 
the interest of the MJar Group in AMI; and 

l) maintaining the CCAA service list.  

4.0 Proposed Distribution of the AMI Dividend 

4.1 AMI Dividend 

1. The MJar Group has a 39% interest in AMI, an operator of a cannabis production 
facility in Halifax, Nova Scotia. The MJar Group holds its interest in AMI through 
Growforce’s 39% ownership of Growforce AC Holdings Inc. (“Growforce AC”), which 
owns 100% of the shares of AMI. Neither AMI nor Growforce AC are debtors in the 
CCAA proceedings. 

2. The Monitor understands that the MJar Group, from time to time, receives dividends 
from AMI through Growforce’s interest in Growforce AC.  

3. The Monitor was informed in late June 2022 that AMI anticipated paying a dividend to 
its indirect shareholders. On July 6, 2022, AMI paid the AMI Dividend on account of 
Growforce’s 39% indirect interest in AMI to the Monitor to hold in trust.3  

4. The Monitor is seeking authorization pursuant to the Distribution Approval and 
Amendment Order to pay the AMI Dividend, plus any interest accrued thereon, to the 
Bridging Receiver to repay funds borrowed by the Receiver from the Bridging 
Receiver during the Receivership Proceedings. 

4.2 Receiver’s Borrowings 

1. The Receivership Order authorized the Receiver to borrow up to $3 million for the 
purpose of funding the exercise of the powers and duties granted by the Receivership 
Order and granted a priority charge (the “Receiver’s Borrowings Charge”) on the 
Property and the Subsidiary Property (each as defined in the Receivership Order) as 
security for payment of the Receiver’s Borrowings (as defined in the Receivership 
Order).  

 
3 Growforce AC does not maintain a bank account. Accordingly, the dividend was paid directly by AMI to the Monitor, 
to be held in trust for Growforce. 
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2. Pursuant to the Receivership Order, the Receiver has issued certificates to the 
Bridging Receiver in the form prescribed by the Receivership Order dated April 14, 
2022, May 2, 2022 and May 16, 2022 (the “Receiver’s Certificates”), which together 
evidence borrowings by the Receiver from the Bridging Receiver in the aggregate 
principal amount of $2,548,266.24. The Receiver’s Borrowings evidenced by the 
Receiver’s Certificates bear interest at the rate of five percent above the prime 
commercial lending rate of Bank of Montreal from time to time. 

3. Under the Discharge Order, the Receiver’s Borrowings Charge survives the discharge 
of the Receiver and remains in full force and effect and attached to the Property and 
the Subsidiary Property as security for the Receiver’s Borrowings. Pursuant to the 
ARIO, as amongst the Court-ordered charges granted by the Court in the CCAA and 
Receivership Proceedings, the Receiver’s Borrowings Charge ranks third behind the 
Receiver’s Charge and the Administration Charge (as defined in the ARIO). 

4.3 Proposed Distribution 

1. The Monitor is requesting that this Court grant the Distribution Approval and 
Amendment Order, among other things, authorizing and directing the Monitor to 
distribute the AMI Dividend, plus any interest accrued thereon, to the Bridging 
Receiver in respect of the Receiver’s Borrowings evidenced by the Receiver’s 
Certificates.  

2. The Monitor is requesting authority to distribute the AMI Dividend to the Bridging 
Receiver in respect of the Receiver’s Borrowings for the following reasons: 

a) the Receiver’s Borrowings Charge constitutes a priority charge against the 
Property and the Subsidiary Property (which includes the property of 
Growforce), and therefore the AMI Dividend;  

b) the Receiver’s Borrowings Charge ranks junior only to the Receiver’s Charge 
and the Administration Charge; 

c) as all amounts secured by the Receiver’s Charge have been satisfied, the only 
amounts outstanding from time to time secured by a Court-ordered charge in 
priority to the Receiver’s Borrowings are the professional fees secured by the 
Administration Charge; 

d) other than accrued and not yet paid professional fees secured by the 
Administration Charge, the Monitor is unaware of any claim against Growforce’s 
property that ranks or may rank in priority to the Receiver’s Borrowings Charge4; 

e) distributing the AMI Dividend to the Bridging Receiver will reduce the Receiver’s 
Borrowings and corresponding interest accruals; and  

 
4 As outlined in the report of KSV as the proposed Monitor dated June 1, 2022, certain of the Debtors (but not Growforce) had unpaid 
GST/HST obligations of approximately $290,000 as at May 31, 2022. The Canada Revenue Agency (“CRA”) is currently conducting 
an audit of the GST/HST obligations of the Debtors. Notice of this motion will be provided to the CRA.  
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f) interest on the Receiver’s Borrowings accrues at a floating rate. The current 
interest rate of 9.7% per annum under the Receiver’s Certificates is substantially 
similar to the 10% interest rate under the DIP Facility, but with the current 
interest rate environment, the floating interest rate of the Receiver’s Borrowings 
may surpass the fixed interest rate of the DIP Facility in the near term. At 
present, the Debtors have borrowed a total of $800,000 under the DIP Facility 
and have also requested a further advance of $450,000. Notwithstanding that 
further borrowings may be requested under the DIP Facility in the future, the 
Monitor is of the view that it is reasonable to repay some of the Receiver’s 
Borrowings now to reduce current interest expense, and because further funds 
can be borrowed under the DIP Facility at a similar (and potentially less 
expensive) interest rate.  

3. For these reasons, the Monitor believes that the proposed distribution of the AMI 
Dividend (plus accrued interest) to the Bridging Receiver in respect of the Receiver’s 
Borrowings is reasonable and appropriate in the circumstances, and that no 
stakeholder will suffer any material prejudice as a result thereof. 

5.0 Proposed Increase of Asset Disposition Thresholds 

1. Paragraph 13(a) of the ARIO authorizes the Debtors to dispose of redundant or non-
material assets not exceeding $250,000 in any one transaction or $1,000,000 in the 
aggregate.  

2. As noted above, the key purpose of the CCAA proceedings is to enable the Debtors, 
under the direction of the CRO, to pursue an operational restructuring and ultimately 
complete a restructuring transaction that will preserve and maximize value for the 
benefit of the Debtors’ stakeholders, including Bridging. A key feature of the 
operational restructuring includes a shift of focus in the Debtors’ business to the 
wholesale supply of cannabis to other cannabis sellers, as opposed to supplying 
cannabis directly to the consumer market. This revised business strategy involves 
exploring options for potential bulk cannabis sales that may involve sales that exceed 
the disposition thresholds referenced above. 

3. The Monitor is therefore requesting that paragraph 13(a) of the ARIO be amended to 
increase the value of the non-material assets that the Debtors have the right to 
dispose of to a maximum of $500,000 in any one transaction or $3,000,000 in the 
aggregate. This increase will enable the Debtors, under the direction and guidance of 
the CRO, to pursue wholesale opportunities without being at risk of violating the terms 
of the ARIO. The proposed single transaction threshold of $500,000 will ensure that 
appropriate oversight remains. The Debtors will need to seek authorization from this 
Court for any sale involving proceeds greater than such amount. 

4. The Monitor is of the view that an increase to the asset disposition thresholds is 
required and reasonable in the circumstances to enable the CRO to effectively pursue 
and implement an operational restructuring of the Debtors’ business. In addition, the 
Monitor understands that the Bridging Receiver is supportive of the increase in 
thresholds. Without the increase in the thresholds, the Debtors would have to return 
to Court to have routine wholesale transactions approved, which would be time 
consuming and expensive and detract from management’s focus on operationally 
restructuring the Debtors’ business. 
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6.0 Discharge of Receiver’s Charge 

1. The Receivership Order granted the Receiver’s Charge to secure the reasonable fees 
and disbursements of the Receiver and its counsel incurred in the Receivership 
Proceedings.  

2. The fees and expenses of the Receiver and its counsel, as approved by this Court in 
its Supplemental Discharge and Fee Approval Order dated June 9, 2022, have been 
paid in full, and the Receiver was discharged pursuant to the terms of the Discharge 
Order on June 3, 2022.  

3. Given that all obligations secured by the Receiver’s Charge have been satisfied, the 
Receiver’s Charge is no longer relevant. The Monitor is therefore seeking to have the 
Receiver’s Charge released, discharged and terminated, and the ARIO amended to 
delete reference to the Receiver’s Charge. 

7.0 Conclusion and Recommendation 

1. For the reasons stated above, the Monitor respectfully recommends that this Court 
grant the Distribution Approval and Amendment Order in the form sought. 

*     *     * 
All of which is respectfully submitted, 

 

KSV RESTRUCTURING INC. 
IN ITS CAPACITY AS MONITOR OF 
MJARDIN GROUP, INC., GROWFORCE HOLDINGS INC.,  
8586985 CANADA CORPORATION AND HIGHGRADE MMJ CORPORATION 
AND NOT IN ITS PERSONAL CAPACITY  
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