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        Court File No. CV-21-00659187-00CL 

 

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 DOMENICO SERAFINO AS A PERSON INTERESTED IN THE MATTER OF A 
PLAN OF COMPROMISE OR ARRANGMENT OF HYDRX FARMS LTD., 

CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC. 
 
 

NOTICE OF MOTION 

(Sale Approval) 

 

SCHWARTZ  LEVITSKY  FELDMAN  INC  (“SLF”),  in  its  capacity  as  Monitor  of 

Hydrx Farms Ltd. (“Hydrx”),  Scientus Pharma Inc., and CannScience Innovations Inc.   

(collectively,  the  “Companies”),  will  make  a  motion  before  a  Judge  of  the  Ontario 

Superior Court of Justice (Commercial List) on November 23, 2021, or as soon after 

that time as the motion can be heard.   

PROPOSED METHOD OF HEARING: The motion is to be heard by 

videoconference due to the COVID-19 crisis.  The details of the videoconference are 

attached at Schedule “A”. 

  

001



2 

 

THE MOTION IS FOR: 

1. an Order, substantially in the form of the draft Order attached as Schedule “B”, 

hereto:    

(a) approving the Share Purchase Agreement (the “SPA”) dated November 4, 

2021 between HydRx and Cobra Ventures Inc. (“Cobra”) and the 

transaction contemplated therein (the “Credit Bid Transaction”);  

(b) approving the Monitor entering into the SPA, on behalf of Hydrx;  

(c) authorizing the Monitor to carry out and give effect to the Credit Bid 

Transaction on behalf of Hydrx including carrying out the share 

restructuring contemplated in the SPA; 

(d) approving the activities of the Monitor as described in the Fifth Report to 

the Court dated November 12, 2021; and 

(e) approving of the Monitor’s fees for the period March 12, 2021 to 

November 2, 2021, the fees of its counsel, Paliare Roland Rosenberg 

Rothstein LLP (“Paliare”) for the period March 16, 2021 to October 31, 

2021 and the fees of the Macpherson & Associates Inc, the Chief 

Restructuring Officer, (the “CRO”) for the period April 30, 2021 to October 

31, 2021; 

2.  Such further relief as this Honourable Court deems just. 

002



3 

 

THE GROUNDS FOR THE MOTION ARE: 

A. Background 

3.   On March 22, 2021, Domenic Serafino, as an interested party, brought an 

application before this Court seeking an initial order pursuant to the Companies’ 

Creditors Arrangement Act, R.S.C. 1985, c. C-36 as amended (“CCAA”) to, among 

other things, obtain a stay of proceedings to allow them an opportunity to obtain funding 

to restructure the affairs of the company or to market the company for sale;  

4. On March 22, 2021, the Court granted an initial order in these proceedings (the 

“Initial Order”) that, among other things, appointed SLF as Monitor;  

5.   On March 31, 2021, the Court made the Amended and Restated Initial Order 

pursuant to which the Court extended the Stay Period to May 3, 2021 and granted an 

administration charge in first ranking priority to a maximum of $250,000.00 (the 

“Administration Charge”); 

6. On April 30, 2021, the Court approved an Order (the “CRO Appointment and 

SISP Approval Order”): 

(a) appointing Macpherson & Associates Inc. as the CRO (the “CRO”) of 

HydRx;  

(b) establishing the Sale and Investment Solicitation Process for the 

Companies (“SISP”); 

(c) increasing the Administration Charge to $400,000; 
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(d) instituting a process for determining the value of the claim of Cobra 

Ventures Inc. (“Cobra”), HydRx’s first secured creditor (the “Cobra Claims 

Process”); and 

(e) extending of the stay of proceedings to July 30, 2021; 

7. On July 26, 2021, the Court approved an Order: 

(a) expanding of the powers of the Monitor to allow the Monitor, among other 

things, to enter into agreements for and on behalf of HydRx and in respect 

of HydRx’s property; and 

(b) extending of the Stay of Proceeding to October 28, 2021; 

8. On October 26, 2021, the Court approved an extension of the stay of 

proceedings to January 28, 2022; 

B. The SISP  

9. In connection with the SISP, the Monitor canvassed potentially interested parties 

and carried out the following activities:  

(a) prepared a list of potential bidders; 

(b) arranged for a notice of the SISP to be published in The Globe and Mail; 

and 

(c) prepared a teaser letter with information about the Companies and the 

opportunity (the “Teaser Letter”); and 
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(d) prepared a non-disclosure agreement  (the “NDA”) for interested parties; 

10. In total: 

(a) 127 parties were sent the Teaser Letter; 

(b) 9 NDAs were executed;  

(c) 9 parties were given access to the data room;  

(d) several parties had calls with management, the Monitor or the CRO (or a 

combination thereof); and 

(e) certain parties visited HydRx’s facility; 

11. The Monitor received six Letters of Intent (an “LOI”) by the Phase 1 Bid Deadline 

of July 27, 2021;  

12. Cobra submitted one of the six LOIs (the “Cobra LOI”);  

13. The Cobra LOI provided for a bid for the assets or shares of the Companies by 

way of a credit bid of the outstanding Cobra indebtedness (the “Cobra Debt”) under its 

debenture (the “Debenture”);  

14. The Cobra Debt was $14,857,014.00 as at March 31, 2021, plus continuing 

interest since that date; 

15. After considering all of the LOIs, the Monitor, in consultation with the CRO, 

determined that:  
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(a) the Cobra LOI represented the highest and best bid; and  

(b) none of the other offers was in an amount sufficient to repay the Cobra 

Debt; 

16. In accordance with the SISP Procedure (and, in particular, paragraph 29 thereof), 

the Monitor decided not to proceed with Phase 2 of the SISP and, instead, began 

working, together with the CRO and counsel, to structure and document the Credit Bid 

Transaction with Cobra;  

C. The Credit Bid Transaction  

17. The Credit Bid Transaction will be effected by the issuance of a “reverse vesting 

order” pursuant to which all of the Companies’ liabilities will be transferred to a new 

company affiliated with or established by HydRx such that HydRx owns the assets free 

and clear of all encumbrances, security interests and rights of others whatsoever;  

18. As part of the transaction, Cobra will acquire all of the common shares of HydRx, 

free of all liabilities, claims, liens security, interests, charges or other encumbrances;  

19. All of the existing common shares of Hydrx will be cancelled; 

20. The purchase price payable by Cobra will be the amount of the “Priority 

Payables” (being the amount owing under the Administration Charge to a maximum of 

$400,000) plus the assumption of the indebtedness under the Debenture in the amount 

of $14,857,014 as at March 31, 2021, plus interest since then;   

21. The amount of the Priority Payables will be paid in cash to the Monitor on 

closing; 
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22. In the Monitor’s opinion, after carrying out a comprehensive SISP, the Credit Bid 

Transaction represents, by far, the highest and best offer for the Companies’ assets and 

should be approved by this Court; 

23. The Monitor recommends to the Court that the Credit Bid Transaction be 

approved; 

D. Statutory and other grounds 

24. The provisions of the CCAA, the Canada Business Corporations Act, R.S.C. 

1985, c. C-44, and the inherent and equitable jurisdiction of this Honourable Court; 

25. Rules 1.04, 1.05, 2.03, 3.02, 14.05(2), 16, 37 and 39 of the Ontario Rules of Civil 

Procedure, R.R.O 1990, Reg. 194, as amended and sections 106 and 137 of the 

Ontario Courts of Justice Act, R.S.O. 1990, c. C.43 as amended; and 

26. Such further and other grounds as counsel may advise and this Court may 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion:  

(a) The Fifth Report of the Monitor dated November 12, 2021, and the 

appendices attached thereto; and 

(b) such further and other evidence as the lawyers may advise and this Court 

may permit. 
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November 12, 2021   PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington St. W., 35th Floor 

Toronto, ON  M5V 3H1 
Tel:  416.646.4300 
Fax: 416.646.4301 

 
Jeffrey Larry (LSO# 44608D) 

Tel: 416.646.4330 

jeff.larry@paliareroland.com 

 
Lawyers for the Monitor, Schwartz Levitsky Feldman Inc. 

     
TO: THE SERVICE LIST  
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SCHEDULE “A” 

Zoom Conference Details 

 

Date: November 23, 2021 at 12:30 p.m. 

Meeting ID: 862 5391 1890 

Passcode: 831106 

https://us02web.zoom.us/j/86253911890?pwd=eEVVdzFSMkpkWkJoaTRhejgzUHdDUT09 
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SCHEDULE “B” 

 
Court File No. CV-21-00659187-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

 
THE HONOURABLE ) TUESDAY DAY, THE 23rd       
 )  
JUSTICE McEWEN ) 

 
DAY OF NOVEMBER, 2021 

 

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

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF HYDRX FARMS LTD., CANNSCIENCE 

INNOVATIONS INC. AND SCIENTUS PHARMA INC. 
 
 

ORDER 
(Approval and Vesting Order) 

 

THIS MOTION, made by Schwartz Levitsky Feldman Inc. (“SLF”), in its capacity as 

monitor of Hydrx Farms Ltd.(“Hydrx”), Cannscience Innovations Inc. and Scientus Pharma 

Inc. (together with Hydrx, collectively, the “Companies”) pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, among other 

things: (i) approving the Share Purchase Agreement (the “SPA”) between Hydrx and Cobra 

Ventures Inc. (the “Purchaser”) dated as of November 4, 2021, and the transactions 

contemplated thereby (the “Transactions”), (ii) adding 13404994 Canada Inc. (“ResidualCo”) 

as a party to these CCAA proceedings, (iii) transferring and vesting all of the Companies’ right, 

title and interest in and to the Excluded Contracts and Excluded Liabilities (as defined in the 

SPA) to and in ResidualCo, and (iv) vesting all of the right, title and interest in and to the New 

Shares (as defined in the SPA) in the Purchaser, was heard this day by video conference due to 

the COVID-19 pandemic. 

 

ON READING the Notice of Motion, and the Fifth Report of SLF dated November 12, 

2021, in its capacity as Monitor of the Companies  (the “Monitor”), filed (the “Fifth Report”), 
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and on hearing the submissions of counsel for the Monitor, counsel for the Purchaser, and 

counsel for those other parties appearing as indicated by the counsel slip, no one appearing for 

any other party, although duly served as appears from the affidavit of service of [►], filed, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have 

the meaning ascribed to them in the SPA. 

APPROVAL AND VESTING 

3. THIS COURT ORDERS AND DECLARES that the SPA and the Transactions be and 

are hereby approved and that the execution of the SPA by SLF, on behalf of Hydrx and in its 

capacity as Monitor, is hereby authorized and approved, with such minor amendments as the 

parties thereto may deem necessary, with the approval of the Monitor. Each of the Companies and 

SLF in its capacity as Monitor are hereby authorized and directed to perform its obligations under 

the SPA and to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transactions and for the conveyance of the New 

Shares to the Purchaser. 

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only 

authorization required by the Companies and SLF in its capacity as Monitor to proceed with the 
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Transactions (including, for certainty, the Pre-Closing Reorganization), and that no shareholder or 

other approval shall be required in connection therewith. 

5. THIS COURT ORDERS that the Monitor is hereby authorized to execute Articles of 

Amendment in respect of Hydrx reflecting the Transactions and to take all other steps for and on 

behalf of the Companies as may be necessary to give effect to the Transactions.  

 

6. THIS COURT ORDERS AND DECLARES that upon the delivery of the Monitor’s 

certificate (the “Monitor’s Certificate”) to the Purchaser (the “Effective Time”) confirming, 

among other things, that the Transaction has closed, the following shall occur and shall be deemed 

to have occurred at the Effective Time in the following sequence: 

(a) first, all Excluded Contracts and Excluded Liabilities (which for certainty includes 

all debts, liabilities, obligations, indebtedness, contracts, leases, agreements, and 

undertakings of any kind or nature whatsoever, whether direct or indirect, known 

or unknown, absolute or contingent, accrued or unaccrued, liquidated or 

unliquidated, matured or unmatured or due or not yet due, in law or equity and 

whether based in statute or otherwise) of the Companies (other than the Assumed 

Liabilities) shall be channelled to, assumed by and vest absolutely and exclusively 

in ResidualCo such that the Excluded Contracts and Excluded Liabilities shall 

become obligations of ResidualCo and shall no longer be obligations of the 

Companies, and the Companies and all of their assets, licenses, undertakings and 

properties of every nature and kind whatsoever and wherever situate (including, for 

certainty, the Serafino Indemnity (as defined below) and Retained Assets, the 

“Companies’ Property”) shall be and are hereby forever released and discharged 

from such Excluded Contracts and Excluded Liabilities and all related security 

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, 

trusts or deemed trusts (whether contractual, statutory or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not 
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they have attached or been perfected, registered or filed and whether secured, 

unsecured or otherwise (collectively, the “Claims”), including without limiting the 

generality of the foregoing: (i) any encumbrances or charges created by the 

Amended and Restated Initial Order of the Court dated March 31, 2021 (the “Initial 

Order”) or any other Order of the Court in this CCAA Proceeding; (ii) those 

encumbrances listed on Schedule A hereto and (iii)  the security interests listed on 

Schedule B hereto; (all of which are collectively referred to as the 

“Encumbrances”),  and all such Claims and all Encumbrances affecting or relating 

to the Companies’ Property (other than the  Assumed Liabilities and permitted 

encumbrances listed on Schedule “C” hereto), are hereby expunged and discharged 

as against the Companies’ Property; 

(b) second, all options, conversion privileges, equity-based awards, warrants, 

securities, debentures, loans, notes or other rights, agreements or commitments of 

any character whatsoever that are held by any Person (defined below) and are 

convertible or exchangeable for any securities of the Companies or which require 

the issuance, sale or transfer by the Companies, of any shares or other securities of 

the Companies  and/or the share capital of the Companies, or otherwise relating 

thereto, shall be deemed terminated and cancelled; 

(c) third, all of the right, title and interest in and to the New Shares shall vest absolutely 

in the Purchaser, free and clear of and from all Claims and Encumbrances and, for 

greater certainty, this Court orders that all of the Claims and Encumbrances 

affecting or relating to the New Shares are hereby expunged and discharged as 

against the New Shares; and 

(d) fourth, the Companies shall be deemed to cease being parties in these CCAA 

proceedings, and the Companies shall be deemed to be released from the purview 

of the Initial Order and all other Orders of this Court granted in respect of this 

CCAA Proceeding, save and except for this Order, the provisions of which (as they 

relate to the Companies) shall continue to apply in all respects. 
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7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of 

the Monitor’s Certificate, forthwith after delivery thereof in connection with the Transactions. 

8. THIS COURT ORDERS that the Monitor may rely on written notice from Hydrx and/or 

the Purchaser regarding the fulfilment of conditions to closing under the SPA and shall have no 

liability with respect to delivery of the Monitor’s Certificate. 

9. THIS COURT ORDERS that following the Effective Time, no shares of the Companies 

shall be issued by Domenico Serafino without the prior written consent of the Purchaser, which 

consent may be unreasonably withheld. 

10. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the New Shares (including, for greater certainty, the 

Priority Payables (as defined in the SPA) (the “Proceeds”) shall stand in the place and stead of the 

Companies’ Property, and that from and after the delivery of the Monitor’s Certificate, all Claims 

and Encumbrances shall attach to the Proceeds with the same priority as they had with respect to 

the Companies’ Property immediately prior to the sale. 

 

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information 

Protection and Electronic Documents Act, S.C. 2000, c. 5, as amended, the Monitor is authorized, 

permitted and directed to, at the Effective Time, disclose to the Purchaser all human resources and 

payroll information in the Companies’ records pertaining to past and current employees of the 

Companies. The Purchaser shall maintain and protect the privacy of such information in 

accordance with applicable law and shall be entitled to use the personal information provided to it 
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in a manner that is in all material respects identical to the prior use of such information by the 

Applicant. 

12. THIS COURT ORDERS AND DECLARES that, at the Effective Time, the Purchaser 

and the Companies shall be deemed released from any and all claims, liabilities, (direct, indirect, 

absolute or contingent) or obligations with respect to any Taxes (including penalties and interest 

thereon) of, or that relate to, the  Companies (provided, as it relates to the Companies, such release 

shall not apply to Taxes in respect of the business and operations conducted after the Effective 

Time), including without limiting the generality of the foregoing, all Taxes that could be assessed 

against the Purchaser or the Companies (including their  affiliates and any predecessor 

corporations) pursuant to section 160 of the Income Tax Act, R.S.C. 1985 c. 1 (5th Supp.), or any 

provincial equivalent, in connection with the Companies. For greater certainty, nothing in this 

paragraph shall release or discharge any Claims with respect to Taxes that are transferred to 

ResidualCo. 

 

13. THIS COURT ORDERS, for greater certainty, that (a) nothing in this Order shall waive, 

compromise or discharge any obligations of the Companies in respect of any Assumed Liabilities, 

and (b) the designation of any Claim as an Assumed Liability is without prejudice to the 

Companies’  rights to dispute the existence, validity or quantum of any such Assumed Liability, 

and (c) nothing in this Order or the SPA shall affect or waive the Companies’ rights and defences, 

both legal and equitable, with respect to any Assumed Liability, including, but not limited to, all 

rights with respect to entitlements to set offs or recoupments against such Assumed Liability. 

14. THIS COURT ORDERS that from and after the Effective Time, all Persons shall be 

deemed to have waived any and all defaults of the Companies then existing or previously 
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committed by the Companies, or caused by the Companies, directly or indirectly, or non- 

compliance with any covenant, warranty, representation, undertaking, positive or negative pledge, 

term, provision, condition, or obligation, expressed or implied in any Contract existing between 

such Person and the  Companies (including for certainty, those Contracts constituting Retained 

Assets) arising directly or indirectly from the CCAA Proceedings and implementation of the 

Transactions, including without limitation any and all notices of default and demands for payment 

or any step or proceeding taken or commenced in connection therewith under a Contract shall be 

deemed to have been rescinded and of no further force or effect, provided that nothing herein 

shall be deemed to excuse the Companies from performing their obligations under the SPA or be 

a waiver of defaults by Hydrx under the SPA and the related documents. 

15. THIS COURT ORDERS that from and after the Effective Time, any and all Persons shall 

be and are hereby forever barred, estopped, stayed and enjoined from commencing, taking, 

applying for or issuing or continuing any and all steps or proceedings, whether directly, 

derivatively or otherwise, and including without limitation, administrative hearings and orders, 

declarations and assessments, commenced, taken or proceeded with or that may be commenced, 

taken or proceeded with against the Companies relating in any way to or in respect of any Excluded 

Liabilities or Excluded Contracts and any other claims, obligations and other matters that are 

waived, released, expunged or discharged pursuant to this Order. 

16. THIS COURT ORDERS that from and after the Effective Time: 

(a) the nature of the Assumed Liabilities retained by the Companies including,  without 

limitation, their amount and their secured or unsecured status, shall not be affected 

or altered as a result of the Transactions or this Order; 
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(b) the nature of the Excluded Liabilities, including, without limitation, their amount 

and their secured or unsecured status, shall not be affected or altered as a result of 

their transfer to ResidualCo; 

(c) any Person that prior to the Effective Time had a valid right or claim against the  

Companies under or in respect of any Excluded Contract or Excluded Liability 

(each an “Excluded Liability Claim”) shall no longer have such right or claim 

against the Companies but will have an equivalent Excluded Liability Claim against 

ResidualCo in respect of the Excluded Contract or Excluded Liability from and 

after the Effective Time in its place and stead, and nothing in this Order limits, 

lessens or extinguishes the Excluded Liability Claim of any Person as against 

ResidualCo; and 

(d) the Excluded Liability Claim of any Person against ResidualCo following the 

Effective Time shall have the same rights, priority and entitlement as such Excluded 

Liability Claim had against the Companies prior to the Effective Time. 

 

17. THIS COURT ORDERS AND DECLARES that, as of the Effective Time: 

(a) ResidualCo shall be a company to which the CCAA applies; and 

(b) ResidualCo shall be added as a party this CCAA Proceeding and all references in 

any Order of this Court in respect of this CCAA Proceeding to (i) the Companies  

shall refer to and include ResidualCo, and (ii) “Property” shall include the current 

and future assets, licenses, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof, of ResidualCo (the 

“ResidualCo Property”), and, for greater certainty, the Administration Charges 

(as defined in the Initial Order), shall constitute a charge on the ResidualCo 

Property. 

 

18. THIS COURT ORDERS that, notwithstanding: 
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(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act, R.S.C 195, c. B-3, as amended (the “BIA”), in 

respect of ResidualCo and any bankruptcy order issued pursuant to any such 

applications; and 

(c) any assignment in bankruptcy made in respect of ResidualCo; 

the SPA, the implementation of the Transactions (including without limitation the transfer and 

vesting of the Excluded Assets, Excluded Contracts and Excluded Liabilities in and to 

ResidualCo, the transfer and vesting of the New Shares in and to the Purchaser) and any 

payments by or to the Purchaser, ResidualCo or the Monitor authorized herein shall be binding 

on any trustee in bankruptcy that may be appointed in respect of ResidualCo and shall not be 

void or voidable by creditors of ResidualCo, as applicable, nor shall they constitute nor be 

deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other reviewable transaction under the CCAA, the BIA or any other applicable 

federal or provincial legislation, nor shall they constitute oppressive or unfairly prejudicial 

conduct pursuant to any applicable federal or provincial legislation. 

MONITOR’S ENHANCED POWERS 

19. THIS COURT ORDERS that in addition to the powers and duties of the Monitor set out 

in the Initial Order or any other Order of this Court in this CCAA Proceeding, and without altering 

in any way the limitations and obligations of ResidualCo as a result of these proceedings, the 

Monitor be and is hereby authorized and empowered, but not required, to: 

(a) take any and all actions and steps, and execute all documents and writings, on 

behalf of, and in the name of ResidualCo in order to facilitate the performance of 

any ongoing obligations of ResidualCo, including with respect to any Excluded 

Liability Claim, and to carry out the Monitor’s duties under this Order or any other 

Order of this Court in this CCAA Proceeding; 
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(b) exercise any powers which may be properly exercised by a board of directors of 

ResidualCo; 

(c) cause ResidualCo to retain the services of any person as an employee, consultant, 

or other similar capacity all under the supervision and direction of the Monitor and 

on the terms as agreed with the Monitor; 

(d) open one or more new accounts (the “ResidualCo Accounts”) into which all funds, 

monies, cheques, instruments and other forms of payment payable to ResidualCo 

shall be deposited from and after the making of this Order from any source 

whatsoever and to operate and control, as applicable, on behalf of ResidualCo, the 

ResidualCo Accounts in such manner as the Monitor, in its sole discretion, deems 

necessary or appropriate to assist with the exercise of the Monitor’s powers and 

duties; 

(e) cause ResidualCo to perform such other functions or duties as the Monitor 

considers necessary or desirable in order to facilitate or assist the winding-down of 

ResidualCo or the distribution of the proceeds of the ResidualCo Property or any 

other related activities, including in connection with bringing this CCAA 

Proceeding to an end; 

(f) engage, deal, communicate, negotiate, agree and settle with any creditor or other 

stakeholder of ResidualCo (including any governmental authority) in the name of 

or on behalf of ResidualCo; 

(g) claim or cause ResidualCo to claim any and all insurance refunds or tax refunds, 

including refunds of harmonized sales taxes, to which ResidualCo is entitled; 

(h) have access to all books and records that are the property of ResidualCo in 

ResidualCo’s possession or control; 

(i) assign ResidualCo, or cause ResidualCo to be assigned, into bankruptcy, and the 

Monitor shall be entitled but not obligated to act as trustee in bankruptcy thereof; 

019



- 11 - 
 

(j) consult with Canada Revenue Agency or Health Canada with respect to any issues 

arising in respect of this CCAA Proceeding; and 

(k) apply to this Court for advice and directions or any orders necessary or advisable 

to carry out its powers and obligations under this Order or any other Order granted 

by this Court including for advice and directions with respect to any matter. 

 

20. THIS COURT ORDERS that notwithstanding anything contained in this Order, the 

Monitor is not and shall not be or be deemed to be, a director, officer, or employee of ResidualCo 

or the Companies. 

21. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, 

ResidualCo shall remain in possession and control of its Property and Business (each as defined 

in the Initial Order) and the Monitor shall not take, or be deemed to have taken, possession or 

control of the Property or the Business of ResidualCo, or any part thereof. 

22. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor and its legal counsel shall 

continue to have the benefit of all of the indemnities, charges, protections and priorities as set out 

in the Initial Order and any other Order of this Court and all such indemnities, charges, 

protections and priorities shall apply and extend to the Monitor and the fulfillment of its duties and 

the carrying out of the provisions of this Order. 

23. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to 

constitute the Monitor as receiver, assignee, liquidator, administrator, receiver-manager, agent of 

the creditors or legal representative of the Companies or ResidualCo within the meaning of any 
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relevant legislation and that any distributions to creditors of ResidualCo or the Companies by the 

Monitor will be deemed to have been made by ResidualCo. 

24. THIS COURT ORDERS that the power and authority granted to the Monitor by virtue 

of this Order shall, if exercised in any case, be paramount to the power and authority of ResidualCo 

with respect to such matters and, in the event of a conflict between the terms of this Order and 

those of the Initial Order or any other Order of this Court, the provisions of this Order shall govern. 

RELEASES 

25. THIS COURT ORDERS that effective upon filing of the Monitor’s Certificate, (i)  the 

current and former directors and officers of the Companies (collectively, the “Released Parties”) 

shall be deemed to be forever irrevocably released and discharged from any and all present and 

future claims (including, without limitation, claims for contribution or indemnity), liabilities, 

indebtedness, demands, actions, causes of action, counterclaims, suits, damages, judgments, 

executions, recoupments, debts, sums of money, expenses, accounts, liens, taxes, recoveries, and 

obligations of any nature or kind whatsoever (whether direct or indirect, known or unknown, 

absolute or contingent, accrued or unaccrued, liquidated or unliquidated, matured or unmatured or 

due or not yet due, in law or equity and whether based in statute or otherwise) based in whole or 

in part on any act or omission, transaction, dealing or other occurrence existing or taking place 

prior to the filing of the Monitor’s Certificate and that relate in any manner whatsoever to the 

Companies or any of their assets (current or historical), obligations, business or affairs or this 

CCAA Proceeding, including any actions undertaken or completed pursuant to the terms of this 

Order, or arising in connection with or relating to the SPA or the completion of the Transactions 

(collectively, the “Released Claims”), which Released Claims are hereby fully, finally, 
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irrevocably and forever waived, discharged, released, cancelled and barred as against the Released 

Parties, provided that nothing in this paragraph shall waive, discharge, release, cancel or bar any 

claim: (i) that is not permitted to be released pursuant to section 5.1(2) of the CCAA, (ii) against 

the directors and officers of the Applicant for breach of trust arising from acts or omissions 

occurring before the date of the Initial Order, (iii) that may be made against any applicable 

insurance policy of the Companies prior to the date of the Initial Order, (iv) in respect of the 

indemnity dated April 8, 2021 given by Domenic Serafino to HydRx and the Monitor (the 

“Serafino Indemnity”) or (v)  by Minden Gross LLP against Domenic Serafino for their fees in 

connection with this and related matters. 

GENERAL 

26. THIS COURT ORDERS that, following the Effective Time, the Purchaser shall be 

authorized to take all steps as may be necessary to effect the discharge of the Claims and 

Encumbrances as against the New Shares. 

27. THIS COURT ORDERS that, following the Effective Time, the title of these proceedings 

is hereby changed to 

 

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

COMPROMISE OR ARRANGEMENT OF 13404994 
CANADA INC. 

 
28. THIS COURT ORDERS that, notwithstanding Rule 59.05, this Order is effective from 

the date that it is made, and is enforceable without any need for entry and filing. In accordance 

with Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a 
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motion for leave to appeal is brought to an appellate court. Any party may nonetheless submit a 

formal order for original signing, entry and filing when the Court returns to regular operations. 

29. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist ResidualCo, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to ResidualCo and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist 

ResidualCo and the Monitor and their respective agents in carrying out the terms of this Order. 

31. THIS COURT ORDERS that each of ResidualCo and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order. 

SEALING 

32. THIS COURT ORDERS that Confidential Appendix 1 to the Fifth Report be and is 

hereby sealed pending the closing of the Transaction. 

CONDUCT AND ACTIVITIES 

33. THIS COURT ORDERS that the conduct and activities of the Monitor, as described in 

the Fifth Report, are hereby approved. 
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FEES 

34. THIS COURT ORDERS that the fees and disbursements of the Monitor, its counsel and 

the CRO, all as described and detailed in the Fifth Report, are hereby approved. 
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Schedule “A” – Encumbrances to be Deleted 

 
  

1. Instrument No. DR1938121 registered 2020/10/23 - Transfer of Charge to Cobra Ventures Inc. 

2. Instrument No. DR1964611 registered 2021/01/18 – Transfer of Charge to Rydan Financial 
Inc. 

3. Instrument No. DR1964673 registered 2021/01/18 – Transfer of Charge to Cobra Ventures 
Inc. 

4. Instrument No. DR1990505 registered 2021/04/09 – Notice  
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Schedule “B” – PPSA Registrations to be Deleted 

 
 

PPSA 

Registration 

Number 

Debtor Secured 

Party 

Collateral Collateral Description Registration 

Period 

20171115 

1432 1530 

7267 

Hydrx 

Farms 

Ltd. 

Royal 

Bank of 

Canada 

Accounts, 

Other 

None 5 Years 

20171220 

1324 2550 

7568 

Hydrx 

Farms 

Ltd. 

Alpine 

Specialty 

Chemicals 

Ltd. 

Equipment CMA EST 44 DISHWASHER SERIAL 

NO 210001 

5 Years 
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Schedule “C” – Permitted Encumbrances 

 

1. Instrument No. DR1626830 registered 2017/08/15 – Charge in favour of Aphria Inc.  

2. Instrument No. DR1932365 registered 2020/10/02 – Transfer of Charge from Aphria Inc. to 
Cobra Ventures Inc.  

3. PPSA Registration No. 2020/11/09 160892344149 in favour of Cobra Ventures Inc.  

4. PPSA Registration No. 2021/11/10 151215903974 in favour of Cobra Ventures Inc.  

 

4894-0969-7283 v4 [96955-1] 
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Court File No. 21-00659187-00CL 

 

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 DOMENICO SERAFINO AS A PERSON INTERESTED IN THE MATTER OF A 

PLAN OF COMPROMISE OR ARRANGMENT OF HYDRX FARMS LTD., 
CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC. 

 
(the “Applicants”) 

 
 

FIFTH REPORT OF THE MONITOR 

INTRODUCTION 

1. On March 22, 2021, Domenic Serafino, as an interested person (the “Serafino 

Group”), brought an application (the “CCAA Application”) before this Court seeking 

an initial order pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, 

c. C-36 as amended (“CCAA”) to, among other things, obtain a stay of proceedings 

to allow them an opportunity to obtain funding to restructure the affairs of HydRx 

Farms Ltd. (“HydRx” or the “Company”) or to market HydRx for sale. 

2. On March 22, 2021, the Court granted an initial order (the “Initial Order”) that, among 

other things, appointed Schwartz Levitsky Feldman Inc. (“SLF”) as monitor of the 

Applicants in these CCAA proceedings (in such capacity, the “Monitor”), and granted 

a stay of proceedings for the initial 10-day period (the “Stay Period”). A copy of the 

Initial Order is attached as Appendix “A”. 
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3. On March 31, 2021, the Court made the Amended and Restated Initial Order 

pursuant to which the Court extended the Stay Period to May 3, 2021 and granted 

an administration charge in first ranking priority to a maximum of $250,000.00 (the 

“Administration Charge”). A copy of the Amended and Restated Initial Order is 

attached as Appendix “B”. 

4. On April 30, 2021, the Court approved an Order (the “CRO Appointment and SISP 

Approval Order”), a copy of which is attached as Appendix “C”: 

(a) the appointment of Macpherson & Associates Inc. as the Chief 

Restructuring Officer (the “CRO”) of HydRx;  

(b) the Sale and Investment Solicitation Process (“SISP”); 

(c) an increase in the Administration Charge to $400,000; 

(d) a process for determining the value of the claim of Cobra Ventures Inc. 

(“Cobra”), HydRx’s first secured creditor (the “Cobra Claims Process”); and 

(e) an extension of the Stay of Proceedings to July 30, 2021. 

5. On July 26, 2021, the Court approved an Order (the “Expansion of Power Order”), 

a copy of which is attached as Appendix “D”: 

(a) an expansion of the powers of the Monitor to allow the Monitor, among other 

things, to enter into agreements for and on behalf of HydRx and in respect 

of HydRx’s property; and 

(b) an extension of the Stay of Proceeding to October 28, 2021. 
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6. On October 26, 2021, the Court approved an extension of the Stay of Proceeding 

 to January 28, 2022. 

PURPOSE 

7. The purpose of this Fifth Report of the Monitor (the “Fifth Report”) is to: 

(a) report to the Court on HydRx’s activities since the Fourth Report of the 

Monitor dated October 22, 2021 (the “Fourth Report”);  

(b) report to the Court on the Monitor’s activities since the Fourth Report;  

(c) update the court on the status of the Cobra Claim Process (as defined 

below); 

(d) provide the Court with further details of the SISP; 

(e) seek approval of the Share Purchase Agreement (the “SPA”) dated 

November 4, 2021 between the Company and Cobra and the transaction 

contemplated therein (the “Credit Bid Transaction”), a copy of which SPA is 

attached as Appendix “E” to this report;  

(f) seek approval for entering into the SPA, on behalf of Hydrx, and authorizing 

the Monitor to carry out the Credit Bid Transaction on behalf of Hydrx; 

(g) seek approval of the Monitor’s fees (the “Monitor’s Fees”) for the period 

March 12, 2021 to November 2, 2021, the fees of its counsel, Paliare 

Roland Rosenberg Rothstein LLP (“Paliare”) for the period March 16, 2021 
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to October 31, 2021 and the fees of the CRO for the period April 30, 2021 

to October 31, 2021;    

(h) provide the Court with the Monitor’s recommendations with respect to the 

above. 

TERMS OF REFERENCE 

8. In preparing this Fourth Report, and making comments herein, the Monitor has been 

provided with, and has relied upon, unaudited financial information, books and 

records prepared by the Companies (as defined below), discussions with 

management of the Companies (“Management”), and information from other third-

party sources (collectively, the “Information”).  Except as described in this Report: 

(a) the Monitor has reviewed the Information for reasonableness, internal 

consistency and use in context in which it was provided.  However, the 

Monitor has not audited or otherwise attempted to verify the accuracy or 

completeness of such information in a manner that would wholly or partially 

comply with Generally Accepted Auditing Standards (“GAAS”) pursuant to 

the Chartered Professional Accountants Handbook and, accordingly, the 

Monitor expresses no opinion or other form of assurance contemplated 

under GAAS in respect of the Information; and 

(b) some of the information referred to in this Fifth Report consists of forecasts 

and projections.  An examination or review of the financial forecast and 

projections, as outlined in the Chartered Professional Accountants 

Handbook, has not been performed. 
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9. Future oriented financial information referred to in this Fifth Report was prepared 

based on Management’s estimates and assumptions. Readers are cautioned that 

since projections are based upon assumptions about future events and conditions 

that are not ascertainable, the actual results will vary from the projections, even if 

the assumptions materialize, and the variations could be significant. 

10. Unless otherwise indicated, the Monitor’s understanding of factual matters 

expressed in this Fifth Report concerning the Companies’ and their business is 

based on the Information, and not independent factual determinations made by the 

Monitor. 

11. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian dollars. 

BACKGROUND 

12. HydRx is a private corporation incorporated under the Canada Business 

Corporations Act on April 29, 2014. 

13. HydRx has two wholly owned subsidiaries, Scientus Pharma Inc. (Scientus 

Pharma”) and CannScience Innovations Inc. (“CannScience” and with Scientus 

Pharm and Hydrx, the “Companies”).   

14. Scientus Pharma was incorporated with the expectation that it would be the 

corporate vehicle through which HydRx would carry on business in the event of an 

initial public offering.  CannScience was acquired in March 2017 principally for its 
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patents.  Neither company has carried on any active business while owned by 

HydRx. 

15. HydRx is a vertically-integrated biopharmaceutical company with a focus on 

developing and commercializing pharmaceutical grade cannabinoid derivative 

products. 

16. HydRx was approved by Health Canada as a Controlled Dry Substance Licensed 

Dealer in October of 2016 and subsequently received a Licensed Product Cultivation 

License in September of 2017. 

17. HydRx operates out of a 46,000 square foot facility which it owns at 1130 Champlain 

Court, Whitby, Ontario. 

HYDRX’S ACTIVITIES SINCE THE FOURTH REPORT 

18. Since the filing of the Fourth Report, HydRx has carried out the following activities, 

among others: 

(a) terminated operations and began restoring the plant to its original state; 

(b) continued working with Libra Advisory Inc. regarding regulatory and 

compliance support to help HydRx administer its licenses and address 

regulatory issues with Health Canada;   

(c) maintained all required filings with Health Canada including the renewal and 

payment of the Health Canada and Excise Tax licences; 
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(d) addressed outstanding compliance issues with Canada Revenue Agency; 

and 

(e) worked with the Monitor and the Chief Restructuring Officer (the “CRO”), Jim 

Macpherson of Macpherson & Associates Inc., towards finalizing the SPA 

on behalf of HydRx and the Credit Bid Transaction contemplated therein. 

ACTIVITIES OF THE MONITOR SINCE THE FOURTH REPORT 

19. Since the Fourth Report, the Monitor has undertaken the following activities: 

(a) communicated with various suppliers and stakeholders of HydRx to provide 

them with information about the CCAA Proceedings and to answer any 

questions; 

(b) assisted HydRx in respect to its communications with Health Canada 

regarding the CCAA Proceedings and the preservation of HydRx licences; 

(c) with the CRO, managed the clean-up of the plant and the restoration of the 

plant to its state at the time of the Initial Order; and 

(d) finalized the SISP, together with the CRO; 

(e) updated its website as necessary from time to time to post copies of all court 

orders, motion materials and related documents; and 

(f) maintained an information hotline (phone: 1-844-572-2235; email: 

insolvency@slf.ca) and responded to all inquiries regarding the CCAA 

proceedings. 

036

mailto:insolvency@slf.ca


8 

THE COBRA CLAIM PROCESS 

20. The Serafino Group brought a motion seeking, among other things, to determine 

the quantum of the indebtedness secured by the Debenture and prevent Cobra, 

the holder of the first-ranking secured debenture (the “Debenture”), from credit-

bidding the full quantum of the indebtedness in the SISP. 

21. Justice Wilton-Siegel heard the motion on June 30, 2021. 

22. In an endorsement released on July 12, 2021, Justice Wilton-Siegel determined 

that the Cobra could credit bid the full amount of the indebtedness owing under 

the Debenture and that the quantum of such indebtedness was $14,857,014.00 

as at March 31, 2021 (the “Cobra Claims Decision”). 

23. On July 14, 2021, the Serafino Group served a Notice of Motion for Leave to 

Appeal from the Cobra Claims Decision (the “Leave Motion”). 

24. On August 16, 2021, Cobra filed its responding factum in response to the Leave 

Motion. 

25. As of the date of this Fifth Report, the Court of Appeal has not rendered a decision 

on the Leave Motion. 

26. The Credit Bid Transaction cannot be completed until the appeal of the Cobra 

Claims Decision is dealt with by the Court of Appeal. 
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THE SALES AND INVESTMENT SOLICITATION PROCESS (SISP) 

Approval and Background to the SISP 

27. As noted above, this Court approved the SISP pursuant to the CRO Appointment 

and SISP Approval Order dated April 30, 2021.   

28. The procedures governing the SISP (the “SISP Procedure”) is attached as Schedule 

“A” to the CRO Appointment and SISP Approval Order (which Order is attached at 

Appendix C to this Report).  All capitalized terms not otherwise defined herein have 

the meaning ascribed to those terms in the SISP Procedure. 

29. In the Third Report (a copy of which is attached as Appendix “F”), the Monitor 

described the steps taken to solicit interest under the SISP. These steps included:  

(a) preparing a list of potential bidders including: 

a. parties that approached the company or the Monitor indicating an 

interest in the Opportunity; and 

b. local and international strategic and financial parties who the Company, 

in consultation with the Monitor, believes may be interested in 

purchasing all or part of the Business or property or investing in the 

Company pursuant to the SISP (collectively, the “Known Potential 

Bidders”); 

(b) arranging for a notice of the SISP to be published in The Globe and Mail 

which occurred on May 14, 2021; and 

(c) preparing a Teaser Letter and a non-disclosure agreement in form and 

substance satisfactory to the Company and the Monitor (the “NDA”). 
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30. Parties who requested a copy of the Teaser Letter and NDA, or who are identified 

by the Companies as a potential bidder, were provided with the Teaser Letter and 

NDA as soon as reasonably practicable after such request or identification.   

31. In total: 

(a) 127 Parties were sent the Teaser Letter; 

(b) 9 NDAs were executed;  

(c) 9 parties were given access to the data room;  

(d) several parties had calls with management, the Monitor or the CRO (or a 

combination thereof); and 

(e) certain parties visited HydRx’s facility. 

Review of LOIs 

32. Phase 1 of the SISP contemplated that potentially interested parties were required 

to deliver non-binding expressions of interest by the Phase 1 Bid Deadline which the 

Monitor set for July 27, 2021 at 5:00 PM EST.   

33. The Monitor received six Letters of Intent (an “LOI”) by the Phase 1 Bid Deadline. 

The identify of the offerors and the key terms of the six LOIs are summarized in 

Confidential Appendix “1” to this Fifth Report.  
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34. Cobra submitted one of the six LOIs (the “Cobra LOI”). The Cobra LOI provided for 

a bid for the assets or shares of the Companies by way of a credit bid of the 

outstanding Cobra indebtedness (the “Cobra Debt”).  

35. The Cobra Debt was $14,857,014.00 as at March 31, 2021, plus continuing interest 

since that date, as determined in the Cobra Claims Decision. 

36. After receipt of the LOIs, the Monitor contacted all parties who submitted LOIs to 

clarify certain details of their offers including, as necessary, the amount of the offer, 

the source and availability of their financing, any conditions precedent, the due 

diligence period and the closing period. 

37. After considering all of the LOIs, the Monitor, in consultation with the CRO, 

determined that:  

(a) the Cobra LOI represented the highest and best bid; and  

(b) none of the other offers was in an amount sufficient to repay the Cobra Debt 

(as determined by the court in the Cobra Claims Process). 

38. Therefore, in accordance with the SISP Procedure (and, in particular, paragraph 29 

thereof), the Monitor decided not to proceed with Phase 2 of the SISP and, instead, 

began working, together with the CRO and counsel, to structure and document the 

Credit Bid Transaction with Cobra. 
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THE TRANSACTION 

Overview 

39. The Credit Bid Transaction contemplates that Cobra will effectively acquire all of the 

real and personal property (the “Property”) of the Companies (the “Assets”), 

including the real property municipally known as 1130 Champlain Court, Whitby, 

Ontario and all Cannabis licences (the “Cannabis Licences”), tax losses, and 

equipment.   

40. It is further contemplated that the Credit Bid Transaction will be effected by the 

issuance of a “reverse vesting order” pursuant to which all of the Companies’ 

liabilities are transferred to a new company affiliated with or established by HydRx 

such that HydRx owns the Assets free and clear of all encumbrances, security 

interests and rights of others whatsoever. 

41. The Monitor has received an opinion from Paliare Roland Rosenberg Rothstein LLP 

that, based on the assumptions and subject to the qualifications set out therein, the 

Debenture is a valid first charge on the Property (the “Legal Opinion”). 

42. The comments provided herein reflect the Monitor’s summary of the SPA and the 

Credit Bid Transaction and are not intended to be an exhaustive summary of all the 

terms and conditions that may be relevant to stakeholders of the Company.  Readers 

of the Fifth Report are encouraged to read the SPA and the court materials filed on 

connection with this motion and should not rely solely on the Fifth Report for 

information in connection with the SPA or the Credit Bid Transaction. 
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The Restructuring 

43. The SPA sets out the terms whereby Cobra will acquire 100% ownership of the 

issued and outstanding shares of HydRx through the following steps: 

(a) Share Issuance: In consideration for the Purchase Price (defined below) 

HydRx shall issue new common shares to Cobra (the “New Shares”); 

(b) Share Consolidation: HydRx’s Articles shall be amended to consolidate the 

New Shares and the existing common shares (“Existing Shares”);  

(c) Share Cancellation: all Existing Shares will be reduced to fractional 

amounts and cancelled; and 

(d) Equity Interests Extinguished: all existing equity interests, including the 

Existing Shares, will be extinguished, such that the only remaining issued 

and outstanding shares will be the post-consolidation shares held by Cobra.  

44. As a result of the foregoing,  all of the common shares of HydRx that exist following 

the steps described immediately above will be vested in Cobra upon closing, free of 

all liabilities, claims, liens security, interests, charges or other encumbrances.  

45. Cobra will therefore own all of the equity of HydRx following the completion of the 

Credit Bid Transaction. The Existing Shares will be cancelled. 

Vesting of Liabilities in ResidualCo  

46. In connection with the Credit Bid Transaction, all of the liabilities that will not be 

assumed by Cobra (the “Excluded Liabilities”) will be transferred to 13404994 
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Canada Inc. (“ResidualCo”), a new corporation that has been incorporated to receive 

the Excluded Liabilities. 

47. The Approval and Vesting Order, a draft of which is attached as Schedule “A” to the 

Notice of Motion, provides that the Excluded Liabilities shall be transferred to and 

vest absolutely in ResidualCo such that, from and after the close of the Credit Bid 

Transaction, the Excluded Liabilities will be obligations of ResidualCo and HydRx 

will be discharged from such Excluded Liabilities. HydRx will exit the CCAA 

Proceedings upon the completion of the Credit Bid Transaction. 

48. All claims in respect of the Excluded Liabilities, if any, shall continue to exist against 

ResidualCo. However, given that the Credit Bid Transaction is proceeding by way 

of a credit bid, there will not be any cash with which to satisfy any continuing claims; 

rather, as explained below, the only cash that will be provided in connection with the 

Credit Bid Transaction is the amount necessary to satisfy the “Priority Payables”, 

being the amount owing under the Administration Charge. 

49. The only contract or liability that is being assumed by Cobra is the liability of HydRx 

under Debenture.  

50. As a result of the Transaction, HydRx (which will become fully owned and controlled 

by Cobra) will retain all the Assets. 
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Purchase Price 

51. The purchase price payable by Cobra (the “Purchase Price”) is the amount of the 

Priority Payables plus the assumption of the indebtedness under the Debenture in 

the amount of $14,857,014 as at March 31, 2021, plus interest since then.   

52. The amount of the Priority Payables will be paid in cash to the Monitor on closing.   

The Closing Date 

53. The closing of the Credit Bid Transaction (the “Closing”) shall be ten business days 

after the later of: 

(a) the date that the Approval and Vesting Order is obtained from the Court; 

and 

(b) the date on which the motion for leave to appeal the Cobra Decision is 

dismissed or, if leave is granted, the date on which the appeal is dismissed 

or abandoned. 

Interim Period 

54. Pursuant to the SPA, during the Interim Period between the date of the SPA and the 

Closing: 

(a) the Company shall: 

a. continue to operate and maintain the business in the normal course; 

b. not, without the prior written approval of Cobra, sell or transfer any 

assets for greater amounts than $ 1,000.00; and 
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c. not enter into any transaction involving the business or the assets for an 

amount greater than $ 1,000.00, without prior written approval of Cobra. 

(b) HydRx shall retain Hamish Sutherland (the “Employee Consultant”)  as an 

officer of HydRx with no salary or benefits and will provide unfettered access 

to HydRx’s property located in Whitby, Ontario; and 

(c) HydRx shall allow Mr. Sutherland to employ a consultant at Cobra’s 

expense. 

RELEASES 

55. The Approval and Vesting Order provides, among other things, for a full and final 

release of the Companies’ current and former officers and directors, from any and 

all present and future claims (including, without limitation, claims for contribution or 

indemnity), of any nature or kind whatsoever based in whole or in part on any act or 

omissions, transaction, dealing or other occurrence existing or taking place prior to 

the completion of the Credit Bid Transaction and that relate in any manner 

whatsoever to the Companies or any of their assets, obligations, business or affairs 

or this CCAA Proceeding, including the actions undertaken or completed pursuant 

to the terms of the Approval and Vesting Order or arising in connection with or 

relating to the SPA or the completion of the Credit Bid Transaction 

56. The Monitor notes that nothing in the proposed release shall waive, discharge, 

release, cancel or bar any claim that: 

(a) is not permitted to be release pursuant to section 5.1(2) of the CCAA; 
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(b) is against the directors and officers for breach of trust arising from acts or 

omissions occurring before the date of the Initial Order; 

(c) may be made against any applicable insurance policy of the Companies 

prior to the date of the Initial Order; and 

(d) claims against Domenic Serafino in connection with the indemnity that he 

gave to HydRx and the Monitor and the fees of Minden Gross LLP. 

57. The Monitor is of the view that the proposed release is reasonable in the 

circumstances for the following reasons: 

(a) the release, as included in the form of the Approval and Vesting Order, is a 

condition precedent to the closing of the Credit Bid Transaction; and 

(b) the release has appropriately carved out certain claims that are not 

released, namely those claims described in the preceding paragraph. 

MONITOR’S ANALYSIS OF THE TRANSACTION 

58. As describe above, the Monitor ran a SISP from April 30, 2021 to July 27, 2021. 

59. In connection with the SISP, the Monitor received a total of six LOIs, including the 

Cobra LOI which contemplated the Credit Bid Transaction. 

60. The Cobra LOI provided consideration equal to the entirety of the Cobra Debt plus 

the Priority Payables. None of the other LOIs provided consideration that was in 

excess of the Cobra Debt (and, in fact, all of the other LOIs offered consideration 
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that was materially below the amount of the Cobra Debt as summarized in 

Confidential Appendix 1). 

61. In the Monitor’s view, the Credit Bid Transaction, as contemplated in and formalized 

with the SPA, represents, by far, the highest and best offer for the Companies’ 

assets.  The Credit Bid Transaction, if consummated, will allow the Companies to 

exit CCAA and continue in operation with the existing Cannabis Licences. 

MONITOR’S FEES AND COUNSEL’S FEES  

62. The Monitor’s accounts total $153,882 in fees, plus HST of $20,004.66 for a total 

amount of $173,886.66 for the period from March 12, 2021 to November 2, 2021 

(the “Monitor’s Invoices”). A copy of the Monitor’s Invoices, together with a summary 

of the accounts, the total billable hours charged per account, and the average hourly 

rate charged per account, is set out in the Affidavit of Alan Page sworn November 

12, 2021 that is attached to this report as Appendix “G”. 

63. The total fees of Paliare for the period March 16, 2021 to October 31, 2021 were 

$118,969.50. Inclusive of disbursements and HST, Paliare’s accounts totaled 

$134,917.99 (the “Paliare Invoices”). A copy of the Paliare Invoices and the time 

spent by Paliare is more particularly described in the Fee Affidavit of Megan Bradt 

sworn November 12, 2021, which is attached to this report as Appendix “H”. 

64. The total fees of the CRO for the period April 30, 2021 to October 31, 2021 were 

$102,892.51. Inclusive of disbursements and HST, the CRO’s accounts totaled 

$116,268.54 (the “CRO Invoices”). A copy of the CRO Invoices and the time spent 
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by the CRO is more particularly described in the Fee Affidavit of Jim Macpherson 

sworn November 12, 2021, which is attached to this report as Appendix “I”. 

MONITOR’S ENHANCED POWERS 

65. After closing the Transaction, HydRx will exit the CCAA Proceeding but ResidualCo 

will not operate a business and will no longer have any officers or employees; 

instead, ResidualCo will serve solely as a vehicle for the distribution of the Priority 

Payables under the SPA. 

66. The Monitor is seeking to expand its current powers of the Monitor to, among other 

things, enable the Monitor to efficiently complete the CCAA Proceeding and any 

related wind-down or other activities. 

67. The Monitor is of the view that the enhanced powers are all items that the Monitor 

is well positioned to supervise and administer and as such, the granting of these 

powers to the Monitor would be reasonable in the circumstances. 

CONCLUSIONS AND RECOMMENDATIONS  

68. For the reasons described in this Fifth Report, the Monitor recommends that this 

Court grant an Order, among other things: 

(a) approving the SPA and the Credit Bid Transaction contemplated herein;  

(b) approving the Monitor’s entering into the SPA on behalf of HydRx and 

authorizing the Monitor, on behalf of HydRx, to give effect to the Credit Bid 

Transaction; 
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Court File No. CV-21-00659187-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 
 

THE HONOURABLE MR. 
 

JUSTICE KOEHNEN 

) 
) 
) 

MONDAY, THE 26th 

DAY OF JULY, 2021 
 

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

AND DOMENICO SERAFINO AS A PERSON INTERESTED IN THE MATTER  
OF A PLAN OF COMPROMISE OR ARRANGEMENT OF HYDRX FARMS LTD.,  

CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC. 

(the “Applicant”) 

ORDER 
(Expanding Monitor’s Powers) 

THIS MOTION by Cobra Ventures Inc. (“Cobra”) for an Order expanding the powers 

of Schwartz Levitsky Feldman Inc., in its capacity as monitor (the “Monitor”) of Hydrx Farms 

Ltd., Cannscience Innovations Inc. and Scientus Pharma Inc. (collectively, “Hydrx”), pursuant 

to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") 

was heard this day by ZOOM videoconference at 330 University Avenue, Toronto, Ontario. 

ON READING the Affidavit of Richard Goldstein sworn July 23, 2021, the Affidavit of 

Domenico Serafino sworn July 20, 2021 and the Exhibits thereto (the “Serafino Affidavit”), the 

third report of the Monitor dated July 21, 2021 (the “Report), and on hearing submissions for 

counsel for the Applicant, counsel for Cobra Ventures Inc., counsel for the Monitor, and such 
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other parties listed on the counsel slip, no one appearing for any other party although duly served 

as appears from the affidavit of service of Jacky Cheung sworn July 23, 2021, 

SERVICE AND DEFINITIONS 
 
1. THIS COURT ORDERS that the time for serving and filing of the Notice of Motion 

and the Motion Record is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise 

defined shall have the meaning ascribed to them in the Amended and Restated Initial Order dated 

March 31, 2021 (“ARIO”), and the Sale and Investment Solicitation Process Approval Order 

dated April 30, 2021 (“SISP Approval Order”). 

MONITOR’S EXPANDED POWERS  
 
3. In addition to its prescribed rights pursuant to the CCAA and the powers and duties set 

out in the ARIO, the SISP Approval Order or any other Order granted in these proceedings, and 

without altering in any way the limitations and obligations of Hydrx as a result of these 

proceedings, the Monitor is hereby authorized and empowered, but not required, to: 

 
(a) cause Hydrx to take any action permitted pursuant to the ARIO or any other Order 

granted in these CCAA proceedings; 

(b) preserve, protect and maintain control of the Property, or any parts thereof; 

(c) receive, collect and take possession of all monies and accounts now owed or 

hereafter owing to Hydrx, including proceeds payable pursuant to a sale of the 

Property; 
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(d) execute any agreement, document, instrument or writing in the name of and on 

behalf of Hydrx as may be necessary or desirable in order to carry out the 

provisions of this Order, the ARIO or any other Order granted in these 

proceedings or to facilitate the orderly completion of these proceedings; 

(e) take any and all actions and steps in the name of and on behalf of Hydrx to 

facilitate the administration of the  Business, Property, operations, affairs and 

estate of Hydrx as may be necessary, appropriate, or desirable, in the opinion of 

the Monitor; 

(f) conduct, supervise, and direct the sale, conveyance, transfer, lease, assignment or 

disposal of the Property of  Hydrx or any part or parts thereof, whether or not 

outside of the normal course of business, in accordance with SISP Approval Order, and 

subject to approval of this Court as may be required pursuant to the ARIO, and to 

sign or execute on behalf of Hydrx any conveyance or other closing documents in 

relation thereto; 

(g) have access to all books and records relating to or comprising the Property of Hydrx 

in the possession or control of Hydrx; 

(h) conduct, supervise and direct the continuation or commencement of any process 

or effort to recover Property or other assets belonging or owing to Hydrx; 

 
(i) engage, deal, communicate, negotiate, agree and settle with any creditor or other 

stakeholder of Hydrx (including any governmental authority) in the name of and 

on behalf of Hydrx; 

(j) claim or cause Hydrx to claim any and all insurance refunds or tax refunds, 

including refunds of goods and services taxes and harmonized sales taxes, to 

which Hydrx is entitled; 

(k) engage, retain, or terminate the services of, or cause Hydrx to engage, retain or 

terminate the services of any officer, employee, consultant, agent, representative, 
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advisor, or other persons or entities, all under the supervision and direction of the 

Monitor, as the Monitor, in its sole opinion, deems necessary or appropriate to 

assist with the exercise of its powers and duties; 

(l) facilitate or assist Hydrx with the accounting, tax and financial reporting functions 

of Hydrx, including the preparation of cash flow forecasts, employee-related 

remittances, T4 statements and records of employment, in each case based solely 

upon the information provided by Hydrx on the basis that the Monitor shall incur 

no liability or obligation to any person with respect to such reporting, remittances, 

statements and records; 

 
(m) cause Hydrx to perform such other functions or duties as the Monitor considers 

necessary or desirable in order to facilitate or assist Hydrx in dealing with the 

Property, operations, restructuring, wind-down, liquidation, distribution of 

proceeds, and any other related activities; 

(n) exercise any shareholder, partnership, joint venture or other rights of Hydrx; 

(o) disclaim, in accordance with the CCAA, any contracts of Hydrx; 

(p) apply to this Court for advice and directions regarding the Monitor's powers 

hereunder; and 

(q) take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations; 

 
and in each case where the Monitor takes any such actions or steps, it shall be exclusively, 

authorized and empowered to do so, to the exclusion of all other Persons, including Hydrx and 

its past or present directors and officers and shareholders, and without interference from any 

other Person, provided, however, that the Monitor shall comply with all applicable laws and shall 

not have any authority or power to elect or to cause the election or removal of directors of the 
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Applicants or to take any action to restrict or to transfer to the Monitor any of their powers, 

duties or obligations, except in accordance with section 11.5(1) of the CCAA. 

4. Hydrx, and its consultants, agents, representatives and advisors shall cooperate fully with 

the Monitor and any directions it may provide pursuant to this Order, the SISP Approval Order 

or the ARIO and shall provide such assistance as the Monitor may reasonably request from time 

to time to enable the Monitor to carry out its duties and powers pursuant to the CCAA, this 

Order, the ARIO, and any other Order granted in these proceedings. 

5. The Monitor is authorized and empowered to operate and control, on behalf of Hydrx, all 

of Hydrx’ existing accounts at any financial institution (each an “Account” and collectively the 

“Accounts”), including, without limitation, to: 

(a) exercise control over the funds credited to or deposited in the Accounts; 

(b) effect any disbursement from the Accounts permitted by the ARIO or any other 

Order granted in these proceedings; 

(c) give instructions from time to time with respect to the Accounts and the funds 

credited to or deposited therein, including to transfer the funds credited to or 

deposited in such Accounts to such other account or accounts as the Monitor may 

direct; and 

(d) add or remove persons having signing authority with respect to any Account or to 

direct the closing of any Account, 

 
and the financial institutions maintaining such Accounts shall not be under any obligation 

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection 

or other action taken in accordance with the instructions of the Monitor as to the use or application 
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of funds transferred, paid, collected or otherwise dealt with in accordance with such instructions, 

and such financial institutions shall be authorized to act in accordance with and in reliance upon 

the instructions of the Monitor without any liability in respect thereof to any person. 

6. The Monitor is hereby authorized, but not required, to open one or more new accounts in 

its own name (the “Monitor's Accounts”) and receive third party funds into the Monitor’s 

Accounts or transfer into the Monitor’s Accounts such funds of Hydrx as the Monitor, in its sole 

opinion, deems necessary or appropriate to assist with the exercise of the Monitor’s powers and 

duties set out herein, provided that the monies standing to the credit the Monitor’s Accounts 

from time to time shall be held by the Monitor to be dealt with as permitted by this Order, other 

Orders in this proceeding, or by further Order of this Court, and further the Monitor is hereby 

authorized to make use of the funds in the Monitor’s Accounts from time to time to make 

disbursements and pay amounts for and on behalf of Hydrx or in connection with the Monitor’s 

exercise of its powers and duties in these proceedings, as the Monitor may in its sole opinion 

deem necessary or appropriate from time to time. 

7. The Monitor may, from time to time, apply to this Court for advice and directions in 

respect of the exercise and discharge of its powers and duties hereunder. 

MONITOR’S ADDITIONAL PROTECTIONS 
 
8. In addition to the rights and protections afforded the Monitor in the ARIO, under the 

CCAA, or as an officer of this Court, the Monitor shall incur no liability or obligation as a result 

of its appointment, the carrying out of the provisions of this Order, the exercise by the Monitor 

of any of its powers, or the performance by the Monitor of any of its duties, save and except for: 

(i) any gross negligence or wilful misconduct on its part; or (ii) liability for any costs award made 
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in connection with any proceeding joined, continued or commenced by the Monitor on behalf of 

Hydrx or any of them. Save as aforesaid, nothing in this Order shall derogate from the rights and 

protections afforded the Monitor by the CCAA, any other Order of this Court in these 

proceedings, or any applicable legislation. 

9. Notwithstanding the enhancement of the Monitor's powers and duties as set forth herein, 

the exercise by the Monitor of any of its powers, or the performance by the Monitor of any of its 

duties, the Monitor is not, and shall not be deemed to be, an owner of any of the Property for any 

purpose including without limitation for purposes of Environmental Legislation (for purposes of 

this Order, the term "Environmental Legislation" shall mean any federal, provincial, territorial 

or other jurisdictional legislation, statute, regulation or rule of law or equity (whether in effect in 

Canada or any other jurisdiction) respecting the protection, conservation, enhancement, 

remediation or rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 1999, 

S.C. 1999, c. 33, the Environmental Protection Act, R.S.O.1990,c. E19. 

10. The Monitor shall not be liable under any Environmental Legislation in respect of any 

Adverse Environmental Condition (for purpose of this Order, the term "Adverse Environmental 

Condition" shall include without limitation, any injury, harm, damage, impairment or adverse 

effect to the environmental condition of the Property and the unlawful storage or disposal of 

waste or other contamination on or from the Property) with respect to the Property or any part 

thereof that arose or occurred before the date of the ARIO. 

11. The Monitor shall not be liable under any Environmental Legislation in respect of any 

Adverse Environmental Condition with respect to the Property or any part thereof that arose, 
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occurred, or continued after the date of this Order unless such Adverse Environmental Condition 

is caused by the gross negligence or wilful misconduct of the Monitor. 

12. Notwithstanding the immediately preceding paragraph, the Monitor shall not be liable 

beyond the net realized cash value received and available to the Monitor from the Property under 

any Environmental Legislation in respect of any Adverse Environmental Condition with respect 

to the Property or any part thereof which is caused by the gross negligence or wilful misconduct 

of the Monitor. 

13. Nothing contained in this Order shall vest in the Monitor the care, ownership, control, 

charge, occupation, possession or management (separately and/or collectively, "Possession"), or 

require the Monitor to take Possession, of any part of the Property which may be a pollutant or 

contaminant or cause or contribute to a spill, discharge, release or deposit of a substance contrary 

to any Environmental Legislation. 

14. The Monitor shall not be liable for any employee-related liabilities of Hydrx, including 

any successor employer liabilities as provided for in Section 14.06(1.2) of the Bankruptcy and 

Insolvency Act (Canada) (the “BIA”), other than amounts the Monitor may specifically agree in 

writing to pay. Nothing in this Order shall, in and of itself, cause the Monitor to be liable for any 

employee related liabilities of the Applicants, including wages, severance pay, termination pay, 

vacation pay, and pension or benefit amounts. 

15. The enhancement of the Monitor’s powers as set forth herein, the exercise by the Monitor 

of any of its powers, the performance by the Monitor of any of its duties, or the use or 

employment by Hydrx of any person under the direction of the Monitor in connection with the 

Monitor’s appointment and the exercise and performance of its powers and duties shall not 
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constitute the Monitor as the employer, successor employer or related employer of the employees 

of Hydrx within the meaning of any provincial, federal, municipal legislation or common law 

governing employment or labour standards or any other statute, regulation or rule of law or equity 

for any purpose whatsoever or expose the Monitor to liability to any individuals arising from or 

relating to their employment by Hydrx. In particular, the Monitor shall not be liable to any of the 

employees for any wages, including severance pay, termination pay and vacation pay except for 

such wages as the Monitor may specifically agree to pay. 

 
16. The Monitor shall continue to have the benefit of all of the indemnities, charges, 

protections and priorities as set out in the CCAA, the ARIO and any other Order of this Court 

and all such indemnities, charges, protections and priorities (as amended herein) shall apply and 

extend to the Monitor in the fulfilment of its duties or the carrying out of the provisions of this 

Order. Nothing in this Order shall derogate from the powers of the Monitor as provided in the 

CCAA, the ARIO and the other Orders of in this proceeding. 

17. The Monitor is not and shall not be deemed to be a director, officer, or employee of  

Hydrx. 

18. Nothing in this Order or any other Order granted in these proceedings shall constitute or 

be deemed to constitute the Monitor as a receiver, assignee, liquidator, administrator, receiver-

manager, agent of the creditors or legal representative of Hydrx within the meaning of any 

relevant legislation, including subsection 159(2) of the Income Tax Act (Canada), as amended (the 

“ITA”), and any distributions to creditors of Hydrx by the Monitor will be deemed to have been 

made by Hydrx themselves. Nothing in this Order shall constitute or be deemed to constitute the 

Monitor as a person subject to subsection 150(3) of the ITA. 
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GENERAL 
 
19. Except as may be necessary to give effect to this Order, the ARIO and any other Order 

granted in these proceedings shall remain in full force and effect. In the event of any conflict or 

inconsistency between this Order, the ARIO, or any other Order in these proceedings, the terms 

of this Order shall govern. 

20. The power and authority granted to the Monitor by virtue of this Order shall, if exercised 

in any case, be paramount to the power and authority of Hydrx with respect to such matters. 

21. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a 

receiver, a receiver and manager, a trustee in bankruptcy, a liquidator or similar person of Hydrx, 

the Business, or the Property. 

22. This Honourable Court hereby requests the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in any of its provinces or 

territories, in the United States or in any of its states, or in any foreign jurisdiction, to act in aid of 

and to be complimentary to this Court in carrying out the terms of this Order, to give effect to 

this Order and to assist the Monitor in carrying out the terms of this Order. All courts, tribunals, 

regulatory and administrative bodies are hereby respectfully requested to make such order and to 

provide such assistance to the Monitor, as an officer of the Court, as may be necessary or 

desirable to give effect to this Order or to assist the Monitor and its agents in carrying out the 

terms of this Order. 

 
 

________________________________
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This is Exhibit “A” referred to in the Affidavit of Alan Page  
affirmed by Alan Page of the City of Toronto, in the Province 
of Ontario, before me on November 12, 2021 in accordance  
with  O. Reg. 431/20,  Administering  Oath  or  Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

JEFFREY LARRY 
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        Court File No. CV-21-00659187-00CL 

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 DOMENICO SARAFINO AS A PERSON INTERESTED IN THE MATTER OF A 

PLAN OF COMPROMISE OR ARRANGMENT OF HYDRX FARMS LTD., 
CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC. 

 
(the “Applicant”)   

 
AFFIDAVIT OF MEGAN BRADT 

(Sworn November 12, 2021) 

 

 I, Megan Bradt, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY: 

1. I am an assistant at the law firm of Paliare Roland Rosenberg Rothstein LLP 

(“Paliare Roland”).  I have personal knowledge of the matters to which I hereinafter 

refer. 

2. Pursuant to the order of the Honourable Justice Hainey dated March 22, 2021 (the 

“Initial Order”), Schwartz Levitsky Feldman Inc. (“SLF”) was appointed as monitor 

(the “Monitor”) without security, of Hydrx Farms Ltd., Scientus Pharma Inc. and 

CannScience Innovations Inc. (collectively “Hydrx”). 

3. Paliare Roland has provided legal services to and incurred disbursements on behalf 

of the Monitor.  The detailed invoices attached hereto and marked as Exhibit “A” (the 

“Dockets”) set out Paliare Roland’s fees and disbursements from March 16, 2021 to 

October 28, 2021. The Dockets describe the services provided and the amounts 

charged by Paliare Roland. 

4. The following is a summary of the professionals whose services are reflected in the 

Dockets, including hourly rates, fees billed, hours billed and the average hourly rate 

charged by Paliare Roland.  The hourly rates charged are the usual hourly rates 

charged by Paliare Roland for the listed professionals. 
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Professional Hourly Rate Hours Billed Fees Billed 

Jeff Larry,  

Partner, 2001 Call  

$775/hr 69.90 $54,172.50 

Max Starnino, 

Associate, 1999  

$750/hr 62.50 $46,875.00 

Elizabeth Rathbone, 

Associate, 2016 Call 

$500/hr 35.80 $17,900.00 

Deanna Watters,  

Law Clerk 

$220/hr 0.10 $22.00 

Subtotal  168.20 $118,969.50 

 

5. Inclusive of HST and disbursements, the total amount of the Dockets are 

$134,917.99. 

SWORN remotely as a result of COVID-19 

by Megan Bradt at the City of Toronto, in 

the Province of Ontario before me, on this 

12th day of November, 2021 in accordance 

with O. Reg. 431/20, Administering Oath 

or Declaration Remotely 

 

  

JEFFREY LARRY 

A Commissioner for taking Affidavits 

) 

) 

) 

) 

) 

) 

) 

) 

 
 

 

 

 

 

 

 

  

MEGAN BRADT 
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This is Exhibit “A” referred to in the Affidavit of Megan Bradt 
sworn by Megan Bradt of the City of Toronto, in the Province 
of Ontario, before me on November 12, 2021 in accordance 
with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

JEFFREY LARRY 
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

March 31, 2021 
Invoice No.: 103148 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending March 31, 2021: 

Total Fees  $ 8,920.00)
Total HST $ 1,159.60)

INVOICE TOTAL  $ 10,079.60)

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry  
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

March 31, 2021 
Invoice No.: 103148 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending March 31, 2021: 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
16/03/21
_

JL 
_

Call with T. Dunn; call with 
A. Page; review Monitor's 
report;  consider issues; 
_

 775.00)
_

    1.20
_

$ 930.00)
_

19/03/21
_

JL 
_

Call with A. Page; revisions 
to report; 
_

 775.00)
_

    0.60
_

$ 465.00)
_

21/03/21
_

JL 
_

Call with T. Dunn; 
correspondence to A. Page; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

22/03/21
_

JL 
_

Prepare for and attend at 
court; 
_

 775.00)
_

    1.20
_

$ 930.00)
_

26/03/21
_

JL 
_

Call with A. Page; review 
correspondence; 
_

 775.00)
_

    0.50
_

$ 387.50)
_

28/03/21
_

JL 
_

Review and revise 
Monitor's report; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

29/03/21
_

JL 
_

Calls with counsel; call with 
A. Page; review and revise 
report; 
_

 775.00)
_

    1.80
_

$ 1,395.00)
_

30/03/21
_

JL 
_

Various calls with counsel; 
calls with A. Page; 
correspondence; review 
new materials; 
_

 775.00)
_

    2.30
_

$ 1,782.50)
_

31/03/21
_

JL 
_

Prepare for and attend on 
motion; various calls with 
counsel; review new 

 775.00)
_

    2.50
_

$ 1,937.50)
_
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 Invoice No.: 103148 
Our File No.: 36034-

98565
 Page No.: 2

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
submisisons and materials; 
call with E. Rathbone; 
_

31/03/21 ER  Call with J Larry re status, 
strategy; consider issues re 
same;  

 500.00)     1.10 $ 550.00)

TIME SUMMARY   

MEMBER HOURS RATE VALUE
Rathbone, Elizabeth (ER) 1.10 500.00 550.00
Larry, Jeffrey (JL) 10.80 775.00 8,370.00

11.90

OUR FEES  $ 8,920.00)
HST at 13% $ 1,159.60)

INVOICE TOTAL  $ 10,079.60)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

March 31, 2021
Invoice No.: 103148 

Our File No.: 36034-98565

RE: Hydrx 

REMITTANCE COPY  
PLEASE REMIT WITH PAYMENT  

Total Fees  $ 8,920.00)
Total HST $ 1,159.60)

INVOICE TOTAL  $ 10,079.60)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

April 30, 2021 
Invoice No.: 103937 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending April 30, 2021: 

Total Fees  $ 75,852.50)
Non Taxable Disbursements  $ 320.00)
Total Disbursements subject to HST $ 57.70)
Total HST $ 9,868.33)

INVOICE TOTAL  $ 86,098.53)

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry  
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

April 30, 2021 
Invoice No.: 103937 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending April 30, 2021: 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
01/04/21 
_

JL  
_

Various calls with counsel 
and A. Page; 
correspondence re 
indemnity and sales 
process issues;  
_

 775.00)
_

    1.60
_

$ 1,240.00)
_

01/04/21 
_

ER  
_

Review case material; call 
with J Larry, A Page re 
status, strategy;  
_

 500.00)
_

    1.20
_

$ 600.00)
_

02/04/21 
_

JL  
_

Various calls with counsel; 
correspondence with A. 
Page; issues re indemnity 
agreement;  
_

 775.00)
_

    1.10
_

$ 852.50)
_

05/04/21 
_

JL  
_

Internal call to discuss file 
and next steps; call with A. 
Page; correspondence;  
_

 775.00)
_

    0.80
_

$ 620.00)
_

05/04/21 
_

ER  
_

E-mails and call with J 
Larry, M Starnino re matter; 
review cannabis CROs and 
identify potential 
candidates;  
_

 500.00)
_

    2.60
_

$ 1,300.00)
_

05/04/21 
_

MS  
_

Introduction to file including: 
email exchange to schedule 
call; tcw J. Larry and E. 
Rathbone; reviewing 
correspondence and other 

 750.00)
_

    2.00
_

$ 1,500.00)
_
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 Invoice No.: 103937 
Our File No.: 36034-

98565
 Page No.: 2

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
documents; email to J. 
Larry and E. Rathbone;  
_

06/04/21 
_

JL  
_

Drafting correspondence to 
J. Bellissimo; calls with A. 
Page; call with counsel; 
various email 
correspondence;  
_

 775.00)
_

    1.40
_

$ 1,085.00)
_

06/04/21 
_

MS  
_

Email exchange re: 
governance issues and 
related appointment of 
CRO; editing letter to J. 
Bellissimo and related email 
exchange;  
_

 750.00)
_

    1.40
_

$ 1,050.00)
_

07/04/21 
_

JL  
_

Various calls and email 
correspondence; 
discussions with Monitor; 
indemnity agreement;  draft 
letter to J. Bellissimo;  
_

 775.00)
_

    2.40
_

$ 1,860.00)
_

07/04/21 
_

MS  
_

Email and telephone 
attendances re: governance 
issues, indemnity and other 
matters;  
_

 750.00)
_

    2.00
_

$ 1,500.00)
_

08/04/21 
_

JL  
_

Revising and issues re 
indemnity; numerous calls 
with Monitor; calls with 
counsel re various issues; 
email correspondence;  
_

 775.00)
_

    2.10
_

$ 1,627.50)
_

08/04/21 
_

MS  
_

Attending to indemnity;  
_

 750.00)
_

    1.00
_

$ 750.00)
_

09/04/21 
_

JL  
_

Discussion with M. 
Starnino; email 
correspondence;  
_

 775.00)
_

    0.70
_

$ 542.50)
_

09/04/21 
_

ER  
_

Call with M Starnino re 
status;  
_

 500.00)
_

    0.30
_

$ 150.00)
_

12/04/21 
_

JL  
_

Calls with Monitor; call with 
counsel;  review SISP; 
email correspondence;  
_

 775.00)
_

    1.90
_

$ 1,472.50)
_
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 Invoice No.: 103937 
Our File No.: 36034-

98565
 Page No.: 3

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
12/04/21 
_

ER  
_

Review draft COBRA SISP 
procedures; e-mails with J 
Larry re same;  
_

 500.00)
_

    1.50
_

$ 750.00)
_

12/04/21 
_

MS  
_

Tcw J. Larry re: SISP; 
reviewing related email; 
reviewing draft SISP 
prepared by J. Bellissimo; 
report from J. Larry re: 
discussion with L. Williams; 
email re: claims process; 
scheduling call with T. Dunn 
and reviewing report to A. 
Page; related email;  
_

 750.00)
_

    1.90
_

$ 1,425.00)
_

13/04/21 
_

JL  
_

Various calls and 
correspondence; discuss 
process; discuss pending 
motion and materials;  
_

 775.00)
_

    1.90
_

$ 1,472.50)
_

13/04/21 
_

MS  
_

Rescheduling call with T. 
Dunn; call with T. Dunn; 
email from C. Reicin at 
Torys;  
_

 750.00)
_

    1.00
_

$ 750.00)
_

14/04/21 
_

JL  
_

Call with counsel; email 
correspondence; call with 
Monitor;  
_

 775.00)
_

    1.40
_

$ 1,085.00)
_

14/04/21 
_

MS  
_

Email to schedule call with 
J. Bellissimo; tcw J. 
Bellissimo re: SISP etc.;  
_

 750.00)
_

    0.60
_

$ 450.00)
_

15/04/21 
_

JL  
_

Calls with counsel; 
discussion with M. Starnino; 
_

 775.00)
_

    0.70
_

$ 542.50)
_

15/04/21 
_

ER  
_

Draft SISP procedures, 
order; conduct research re 
same;  
_

 500.00)
_

    4.10
_

$ 2,050.00)
_

15/04/21 
_

MS  
_

Call with J. Bellisimo;  
_

 750.00)
_

    0.70
_

$ 525.00)
_

16/04/21 
_

ER  
_

Draft, review, and revise 
SISP procedures and order; 
_

 500.00)
_

    3.60
_

$ 1,800.00)
_

197



 Invoice No.: 103937 
Our File No.: 36034-

98565
 Page No.: 4

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
17/04/21 
_

MS  
_

Email attaching draft SISP 
and reviewing same; 
revising same and 
circulating comments;  
_

 750.00)
_

    2.50
_

$ 1,875.00)
_

18/04/21 
_

JL  
_

Review and revise draft 
Order and SISP;  
_

 775.00)
_

    0.70
_

$ 542.50)
_

18/04/21 
_

ER  
_

Review and revise SISP 
procedures; me-mails with 
M Starnino, J Larry re 
same; e-mail to A Page re 
same;  
_

 500.00)
_

    0.90
_

$ 450.00)
_

18/04/21 
_

MS  
_

Email re: SISP/Order;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

19/04/21 
_

MS  
_

Email re: SISP;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

20/04/21 
_

JL  
_

Call with A. Page and M. 
Starnino; review and 
consider SISP;  
_

 775.00)
_

    0.90
_

$ 697.50)
_

20/04/21 
_

MS  
_

Reviewing draft Second 
Report;  
_

 750.00)
_

    0.30
_

$ 225.00)
_

21/04/21 
_

JL  
_

Review markup of Order 
from J. Bellissimo; 
discussion with M. Starnino; 
review SISP;  
_

 775.00)
_

    0.80
_

$ 620.00)
_

21/04/21 
_

ER  
_

Draft notice of motion, 
order; e-mails with receiver, 
M Starnino; conduct 
research re CRO;  
_

 500.00)
_

    3.60
_

$ 1,800.00)
_

21/04/21 
_

MS  
_

Reviewing revised cashflow 
statement circulated by A. 
Page; email re CRO; 
circulating amended 
cashflow for comment; 
reviewing Cobra comments 
on SISP and Order; email 
attaching Windsor 
representations; circulating 
Cobra comments to A. 
Page and related email 

 750.00)
_

    5.00
_

$ 3,750.00)
_
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HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
exchange; scheduling call 
with Cassels;  
_

22/04/21 
_

JL  
_

Call with B. Kofman and A. 
Shapero; review markup of 
SISP;  
_

 775.00)
_

    1.90
_

$ 1,472.50)
_

22/04/21 
_

ER  
_

Correspondence re SISP, 
CRO; call with Cobra's 
counsel re same; multiple 
e-mails and confers with M 
Starnino re same; call with 
J Larry, M Starnino re 
same; review and revise 
motion materials;  
_

 500.00)
_

    3.60
_

$ 1,800.00)
_

22/04/21 
_

MS  
_

Email exchange with J. 
Larry; email to E. Rathbone 
attaching J. Macpherson 
LinkedIn profile; email re: 
Commercial List scheduling 
and practice; research re J. 
Macpherson; tcw J. Larry; 
tcw J. Larry and Cassel re: 
SISP etc.; follow-up with J. 
Larry and E. Rathbone; 
mark-up of CRO 
agreements;  
_

 750.00)
_

    3.60
_

$ 2,700.00)
_

23/04/21 
_

JL  
_

Various email 
correspondence; 
discussions with counsel; 
review revised SISP mark 
up; engagement letter; 
correspondence with 
counsel to Feather; 
correspondence with A. 
Page;  
_

 775.00)
_

    0.90
_

$ 697.50)
_

23/04/21 
_

ER  
_

Draft, review, and revise 
receiver's report; draft, 
review, and revise SISP 
procedures, order, and 
motion materials; multiple 
e-mails and confers with M 
Starnino, stakeholders re 

 500.00)
_

    5.60
_

$ 2,800.00)
_

199



 Invoice No.: 103937 
Our File No.: 36034-

98565
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ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
same; review and revise 
CRO engagement letter; e-
mails with CRO re same;  
_

23/04/21 
_

MS  
_

Editing motion materials for 
SISP/CRO Orders; relayed 
email exchanges and 
telephone conversations;  
_

 750.00)
_

    7.50
_

$ 5,625.00)
_

24/04/21 
_

MS  
_

Multiple email from A. Page 
re: motion materials;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

25/04/21 
_

JL  
_

Call with A. Shapero; calls 
with A. Page; call with M. 
Starnino; review and 
comment on report and 
draft SISP;  
_

 775.00)
_

    1.50
_

$ 1,162.50)
_

25/04/21 
_

MS  
_

Drafting, editing and 
revising motion materials; 
email circulating same;  
_

 750.00)
_

    3.00
_

$ 2,250.00)
_

26/04/21 
_

MS  
_

Finalizing motion materials 
tcw J. Bellissimo; tcw A. 
Page; email exchanges; 
drafting, editing and 
revising court documents; 
preparing blacklines;  
_

 750.00)
_

    5.30
_

$ 3,975.00)
_

27/04/21 
_

MS  
_

Email re: Applicant's Motion 
Record for stay extension 
and reviewing same; email 
to F. Newbould; tcw J. 
Bellissimo; tcw T. Dunn;  
_

 750.00)
_

    1.10
_

$ 825.00)
_

28/04/21 
_

ER  
_

Review correspondence, 
materials; call with M 
Starnino re status; call with 
M Starnino, J Bellissimo;  
_

 500.00)
_

    2.30
_

$ 1,150.00)
_

28/04/21 
_

MS  
_

Multiple email exchanges 
and telephone attendances 
to broker settlement of 
motions; related revisions to 
court documents for 
SISP/CRO motion;  

 750.00)
_

    7.50
_

$ 5,625.00)
_
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 Invoice No.: 103937 
Our File No.: 36034-

98565
 Page No.: 7

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_

29/04/21 
_

ER  
_

Call with J Bellissimo, M 
Starnino; confers with M 
Starnino; review and revise 
draft order; extensive 
correspondence with 
counsel;  
_

 500.00)
_

    1.70
_

$ 850.00)
_

29/04/21 
_

MS  
_

Finalizing orders for Motion 
for SISP/CRO order; 
telephone email exchanges 
re settlement; report to 
court;  
_

 750.00)
_

    5.50
_

$ 4,125.00)
_

30/04/21 
_

JL  
_

Call with D. Preger; call with 
M. Starnino;  
_

 775.00)
_

    0.40
_

$ 310.00)
_

30/04/21 
_

ER  
_

Prepare for and attend 
hearing; e-mails with M 
Starnino re same; e-mails 
with Court re same; 
_

 500.00)
_

    1.80
_

$ 900.00)
_

30/04/21 MS  Preparing for and attending 
on haring for stay-
extension/SISP/CRO 
orders; follow-up 
instructions to E. Rathbone; 
follow-up call with J. 
Bellissimo; drafting 
correspondence to Service 
List re: Cobra Claim 
process; follow-up email to 
Hainey J.; reporting email;  

 750.00)     3.20 $ 2,400.00)

TIME SUMMARY   

MEMBER HOURS RATE VALUE
Rathbone, Elizabeth (ER) 32.80 500.00 16,400.00
Larry, Jeffrey (JL) 23.10 775.00 17,902.50
Starnino, Max (MS) 55.40 750.00 41,550.00

111.30

OUR FEES  $ 75,852.50)
HST at 13% $ 9,860.83)
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 Invoice No.: 103937 
Our File No.: 36034-

98565
 Page No.: 8

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

Non Taxable Disbursements:    
27/04/21 Filing Fee Re: Superior Court of Justice in Toronto - Motion Record, 

Affidavit of Service Voucher No. 27735 for Invoice No. 21038456-
MAG issued by: (130)CIBC 

$ 320.00)

Taxable Disbursements:   

_
Cerlox and Binding
_

$ 1.95)
_

_
Courier Expense
_

$ 13.95)
_

_
Conference Call Charges
_

$ 17.80)
_

_
Laser Copies
_

$ 23.25)
_

Photocopies $ 0.75)

Total Taxable Disbursements $ 57.70)
HST at 13% $ 7.50)

INVOICE TOTAL  $ 86,098.53)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

April 30, 2021
Invoice No.: 103937 

Our File No.: 36034-98565

RE: Hydrx 

REMITTANCE COPY  
PLEASE REMIT WITH PAYMENT  

Total Fees  $ 75,852.50)
Non Taxable Disbursements  $ 320.00)
Total Disbursements subject to HST $ 57.70)
Total HST $ 9,868.33)

INVOICE TOTAL  $ 86,098.53)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

May 31, 2021 
Invoice No.: 104507 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending May 31, 2021: 

Total Fees  $ 6,245.00)
Total Disbursements subject to HST $ 86.05)
Total HST $ 823.04)

INVOICE TOTAL  $ 7,154.09)

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry  
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

May 31, 2021 
Invoice No.: 104507 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending May 31, 2021: 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
01/05/21 
_

MS  
_

Follow-up re SISP order;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

03/05/21 
_

MS  
_

Follow-up re: SISP Order;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

04/05/21 
_

ER  
_

Follow up re: orders; 
internal and stakeholder 
correspondence;  
_

 500.00)
_

    0.40
_

$ 200.00)
_

04/05/21 
_

MS  
_

Email from T. Dunn; follow-
up re: SISP Order; 
attending to notice 
requirements re: Cobra 
Claims litigation; email to 
Service List;  
_

 750.00)
_

    0.30
_

$ 225.00)
_

05/05/21 
_

MS  
_

Email exchange re May 11 
Case Conference;  
_

 750.00)
_

    0.20
_

$ 150.00)
_

06/05/21 
_

ER  
_

E-mails with court; e-mails 
with M Starnino re NDA, 
hearing;  
_

 500.00)
_

    0.60
_

$ 300.00)
_

06/05/21 
_

MS  
_

Instructions re: 
arrangements for case 
conference; email re 
confidentiality agreement 
and giving instructions to E. 
Rathbone; email attaching 
draft teaser and reviewing 
same; email re: Oracle 
contract inquiry;  

 750.00)
_

    0.70
_

$ 525.00)
_
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 Invoice No.: 104507 
Our File No.: 36034-

98565
 Page No.: 2

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_

07/05/21 
_

ER  
_

Review draft NDA; e-mails 
with A Page re same; 
correspondence and 
coordination re case 
conference;  
_

 500.00)
_

    0.90
_

$ 450.00)
_

07/05/21 
_

MS  
_

Email from C. Matthews re: 
Shareholder retainer; 
receipt of Applicant's 
Statement of Position; 
follow-up re: Cobra and 
Applicant counsel re: 
scheduling of case 
conference; email re: 
Oracle contract;  
_

 750.00)
_

    1.00
_

$ 750.00)
_

10/05/21 
_

MS  
_

Email re: Oracle claim; 
circulating comments on 
draft teaser; follow-up re: 
scheduling Cobra Claims 
Process and preparing for 
case conference;  
_

 750.00)
_

    0.90
_

$ 675.00)
_

11/05/21 
_

MS  
_

Preparing for and attending 
case conference; email re: 
Oracle; email re: order;  
_

 750.00)
_

    1.40
_

$ 1,050.00)
_

12/05/21 
_

JL  
_

Correspondence and 
review;  
_

 775.00)
_

    0.20
_

$ 155.00)
_

13/05/21 
_

JL  
_

Various calls and email 
correspondence;  
_

 775.00)
_

    0.50
_

$ 387.50)
_

13/05/21 
_

MS  
_

Attending to email from 
counsel to potential bidder;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

14/05/21 
_

MS  
_

Circulating resignation of 
Goldstein;  
_

 750.00)
_

    0.10
_

$ 75.00)
_

26/05/21 
_

MS  
_

Email from T. Dunn and 
others re: litigation claim; 
adding stakeholder to 
Service List;  
_

 750.00)
_

    0.30
_

$ 225.00)
_

27/05/21 JL  Review submissions; call  775.00)     0.90 $ 697.50)
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 Invoice No.: 104507 
Our File No.: 36034-

98565
 Page No.: 3

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_ _ with M. Starnino;  

_
_ _ _

28/05/21 JL  Call with A. Page;   775.00)     0.20 $ 155.00)

TIME SUMMARY   

MEMBER HOURS RATE VALUE
Rathbone, Elizabeth (ER) 1.90 500.00 950.00
Larry, Jeffrey (JL) 1.80 775.00 1,395.00
Starnino, Max (MS) 5.20 750.00 3,900.00

8.90

OUR FEES  $ 6,245.00)
HST at 13% $ 811.85)

Taxable Disbursements:   

_
Courier Expense
_

$ 20.30)
_

_
Laser Copies
_

$ 10.75)
_

Search Disbursement $ 55.00)

Total Taxable Disbursements $ 86.05)
HST at 13% $ 11.19)

INVOICE TOTAL  $ 7,154.09)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

May 31, 2021
Invoice No.: 104507 

Our File No.: 36034-98565

RE: Hydrx 

REMITTANCE COPY  
PLEASE REMIT WITH PAYMENT  

Total Fees  $ 6,245.00)
Total Disbursements subject to HST $ 86.05)
Total HST $ 823.04)

INVOICE TOTAL  $ 7,154.09)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

July 31, 2021 
Invoice No.: 105406 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending July 31, 2021: 

Total Fees  $ 14,687.50)
Total HST $ 1,909.38)

INVOICE TOTAL  $ 16,596.88)

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry  
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

July 31, 2021 
Invoice No.: 105406 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending July 31, 2021: 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
02/06/21
_

MS 
_

Email re cross-
examinations; 
_

 750.00)
_

    0.10
_

$ 75.00)
_

07/06/21
_

MS 
_

Email re: cross-
examinations, etc.; 
_

 750.00)
_

    0.10
_

$ 75.00)
_

18/06/21
_

JL 
_

Discussions and prepare for 
motion; various 
correspondence; 
_

 775.00)
_

    0.50
_

$ 387.50)
_

18/06/21
_

MS 
_

Email exchange re: 
scheduling of chambers 
appointment; 
_

 750.00)
_

    0.50
_

$ 375.00)
_

20/06/21
_

MS 
_

Email/call with J. Larry; 
_

 750.00)
_

    0.30
_

$ 225.00)
_

21/06/21
_

JL 
_

Attend 930 appointment; 
correspondence and 
discussion with client; 
_

 775.00)
_

    0.80
_

$ 620.00)
_

22/06/21
_

JL 
_

Various correspondence 
and telephone calls; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

25/06/21
_

JL 
_

Review and consider 
hearing; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

29/06/21
_

JL 
_

Prepare for hearing; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

30/06/21
_

JL 
_

Attend at court hearing; 
calls with A. Page; call with 
D. Preger; 

 775.00)
_

    3.20
_

$ 2,480.00)
_
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 Invoice No.: 105406 
Our File No.: 36034-

98565
 Page No.: 2

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_

02/07/21
_

JL 
_

Call with Monitor and CRO; 
email correspondence; 
various issues; calls with 
counsel 
_

 775.00)
_

    1.20
_

$ 930.00)
_

05/07/21
_

JL 
_

Various discussions re 
SISP and next steps; 
_

 775.00)
_

    0.90
_

$ 697.50)
_

06/07/21
_

JL 
_

Calls with counsel and 
Monitor; 
_

 775.00)
_

    1.50
_

$ 1,162.50)
_

07/07/21
_

JL 
_

Call with M. Starnino re: 
SISP; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

07/07/21
_

MS 
_

Preparing for and attending 
on telephone call with J. 
Larry re: impact of appeal 
on sales process; 
_

 750.00)
_

    0.50
_

$ 375.00)
_

13/07/21
_

JL 
_

Call with A. Page; 
discussions re extension; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

16/07/21
_

JL 
_

Calls with client and 
counsel; 
_

 775.00)
_

    0.50
_

$ 387.50)
_

20/07/21
_

JL 
_

Revise and comment on 
Monitor's Report to the 
Court; 
_

 775.00)
_

    1.20
_

$ 930.00)
_

21/07/21
_

JL 
_

Call with Monitor, CRO and 
counsel to discuss various 
issues; email 
correspondence; finalize 
and serve Monitor's Third 
Report; 
_

 775.00)
_

    1.40
_

$ 1,085.00)
_

26/07/21
_

JL 
_

Call with J. Macpherson; 
call with A. Page; prepare 
for and attend on motion; 
_

 775.00)
_

    1.70
_

$ 1,317.50)
_

28/07/21
_

JL 
_

Call with A. Page; call with 
J. MacPherson; review bids 
and consider next steps; 
_

 775.00)
_

    0.90
_

$ 697.50)
_

29/07/21 JL Call with CRO and A. Page;  775.00)     1.50 $ 1,162.50)
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 Invoice No.: 105406 
Our File No.: 36034-

98565
 Page No.: 3

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_ _ call with T. Dunn; email 

correspondence; call with L. 
Corne; 
_

_ _ _

30/07/21 JL  Call with A. Page; email 
correspondence;  

 775.00)     0.40 $ 310.00)

TIME SUMMARY   

MEMBER HOURS RATE VALUE
Larry, Jeffrey (JL) 17.50 775.00 13,562.50
Starnino, Max (MS) 1.50 750.00 1,125.00

19.00

OUR FEES  $ 14,687.50)
HST at 13% $ 1,909.38)

INVOICE TOTAL  $ 16,596.88)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

July 31, 2021
Invoice No.: 105406 

Our File No.: 36034-98565

RE: Hydrx 

REMITTANCE COPY  
PLEASE REMIT WITH PAYMENT  

Total Fees  $ 14,687.50)
Total HST $ 1,909.38)

INVOICE TOTAL  $ 16,596.88)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

October 31, 2021 
Invoice No.: 107564 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending October 31, 2021: 

Total Fees  $ 13,264.50)
Total HST $ 1,724.39)

INVOICE TOTAL  $ 14,988.89)

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry  
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

October 31, 2021 
Invoice No.: 107564 

Our File No.: 36034-98565 

RE: Hydrx 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending October 31, 2021: 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
03/08/21
_

JL 
_

Various email 
correspondence; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

04/08/21
_

JL 
_

Call with client; issues re 
expansion of Monitor's 
powers; call with counsel; 
finalize Order; 
_

 775.00)
_

    0.50
_

$ 387.50)
_

05/08/21
_

JL 
_

Discussions with A. Page; 
email correspondence; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

05/08/21
_

MS 
_

Reply to email from J. 
Larry; 
_

 750.00)
_

    0.40
_

$ 300.00)
_

06/08/21
_

JL 
_

Call and discussion re next 
steps; 
_

 775.00)
_

    0.60
_

$ 465.00)
_

10/08/21
_

JL 
_

Review and address issue 
re potential derivative claim; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

11/08/21
_

JL 
_

Call with B. Gropper; 
_

 775.00)
_

    0.40
_

$ 310.00)
_

27/08/21
_

JL 
_

Call with A. Page and  J. 
Macpherson; draft 
responding email to D. 
Preger; 
_

 775.00)
_

    0.80
_

$ 620.00)
_

08/09/21
_

JL 
_

Calls with client; consider 
next steps; email 
correspondence; 
_

 775.00)
_

    0.40
_

$ 310.00)
_
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 Invoice No.: 107564 
Our File No.: 36034-

98565
 Page No.: 2

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
21/09/21
_

JL 
_

Call with J. Cheung; email 
correspondence to court; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

23/09/21
_

JL 
_

Email correspondence; 
_

 775.00)
_

    0.20
_

$ 155.00)
_

06/10/21
_

JL 
_

Call with A. Page and J. 
Macpherson; call with D. 
Preger; review and consider 
LOI and related issues; 
_

 775.00)
_

    0.70
_

$ 542.50)
_

07/10/21
_

JL 
_

Review and discuss Share 
Purchase Agreement; 
various phone calls and 
email correspondence; call 
with counsel; 
_

 775.00)
_

    1.70
_

$ 1,317.50)
_

13/10/21
_

JL 
_

Various email 
correspondence with 
Monitor and counsel;  
review LOI; call with P. 
Wallner re CF claim;  issues 
re extend stay of 
proceedings; 
_

 775.00)
_

    1.10
_

$ 852.50)
_

15/10/21
_

JL 
_

Call with L. Corne; call with 
A. Page; review security 
and PPSA issues; 
_

 775.00)
_

    1.70
_

$ 1,317.50)
_

18/10/21
_

JL 
_

Steps re extension motion; 
_

 775.00)
_

    0.30
_

$ 232.50)
_

19/10/21
_

JL 
_

Various calls with counsel 
and Monitor; issues re: 
finalizing transaction; 
outline re court report; 
issues re motion; 
_

 775.00)
_

    1.10
_

$ 852.50)
_

22/10/21
_

JL 
_

Final edits to report; review 
Applicant's materials; call 
with A. Page; email 
correspondence; finalize 
and serve report; 
correspondence with 
Dickinson Wright; 
_

 775.00)
_

    1.80
_

$ 1,395.00)
_

25/10/21
_

JL 
_

Prepare for motion; email 
correspondence; 

 775.00)
_

    0.30
_

$ 232.50)
_
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 Invoice No.: 107564 
Our File No.: 36034-

98565
 Page No.: 3

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 
INTEREST AT THE RATE OF 0.5% PER ANNUM WILL BE CHARGED ON ALL AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 

DATE LYR DESCRIPTION RATE) HOURS AMOUNT)
_

26/10/21
_

JL 
_

Call with counsel; prepare 
for and attend on motion; 
discussion re next steps 
and transaction; call with J. 
Macpherson; 
_

 775.00)
_

    1.40
_

$ 1,085.00)
_

26/10/21
_

DW 
_

Receipt and review of 
litigation search from 
McRoberts Legal re: HydRx 
Farms; provide status of 
search results to J. Larry; 
_

 220.00)
_

    0.10
_

$ 22.00)
_

27/10/21
_

JL 
_

Review and consider cases 
re reverse vesting order; 
call with counsel re: Share 
Purchase Agreement; 
_

 775.00)
_

    1.60
_

$ 1,240.00)
_

28/10/21 JL  Finalize discussions re 
share purchase agreement; 

 775.00)     0.70 $ 542.50)

TIME SUMMARY   

MEMBER HOURS RATE VALUE
Watters, Deanna (DW) 0.10 220.00 22.00
Larry, Jeffrey (JL) 16.70 775.00 12,942.50
Starnino, Max (MS) 0.40 750.00 300.00

17.20

OUR FEES  $ 13,264.50)
HST at 13% $ 1,724.39)

INVOICE TOTAL  $ 14,988.89)
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35th Floor 
155 Wellington St. West 
Toronto, Ontario   M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

Private and Confidential 
Schwartz Levitsky Feldman Inc 
2300 Yonge Street 
Suite 1500, Box 2434 
Toronto, Ontario  M4P 1E4 

Attention: Alan Page  

October 31, 2021
Invoice No.: 107564 

Our File No.: 36034-98565

RE: Hydrx 

REMITTANCE COPY  
PLEASE REMIT WITH PAYMENT  

Total Fees  $ 13,264.50)
Total HST $ 1,724.39)

INVOICE TOTAL  $ 14,988.89)
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 Court File No. CV-21-00659187-00CL 

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

 
AND DOMENICO SARAFINO AS A PERSON INTERESTED IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF HYDRX FARMS LTD., 

CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC.   

 
 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

PROCEEDING COMMENCED AT 
TORONTO 

 

 
 

FEE AFFIDAVIT OF MEGAN BRADT 

 

 

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington Street West 
35th Floor 
Toronto, ON  M5V 3H1 
Tel: 416.646.4300 
 
Jeffrey Larry (LSUC# 44608D) 
Tel:  416.646.4330 
jeff.larry@paliareroland.com 
 
Massimo Starnino (LSO# 41048G) 
Tel: 416.646.7431 
max.starnino@paliareroland.com 
 
Lawyers for the Monitor, Schwartz Levitsky Feldman Inc. 
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This is Exhibit “A” referred to in the Affidavit of Jim Macpherson 
affirmed by Jim Macpherson of the Town of Ajax, in the Province  
of Ontario, before me on November 12, 2021 in accordance  
with  O. Reg. 431/20,  Administering  Oath  or  Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

JEFFREY LARRY 
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Date By Services Hours Rates Amount

04/22/2021 JM Initial Meeting and preparation: Call with Alan 
Page and Joe Bergman on file, discuss status and 
possible options on appointment, AP requested 
Attend premises to review operations to gain some 
comfort on potential assignment, draft engagement 
letter, indemnity and CV updates, send to Alan Page 
and counsel (4.10 hours) 

0.50 $ 425.00/hr $ 212.50

04/23/2021 JM Initial Meeting and preparation: Receipt of 
comments from Max on draft engagement letter, 
review changes, accept and provide additional 
comments, call with Max on file and next steps, offer 
to meet with J Bellissimo if required, discuss 
indemnity v Admin charge protection, receipt of 
revised Order and review, provide comments, emails 
from Alan, (1.60 hours)

0.50 $ 425.00/hr $ 212.50

04/27/2021 JM Consulting: Review of materials filed for April 30 (1:00 
hour)

0.50 $ 425.00/hr $ 212.50

04/28/2021 JM Initial Meeting and preparation: Receipt of 
comments back on latest CRO engagement letter, 
make comments and return, various emails re: current 
status, call with JB and Cobra re: reporting format, 
content and timing, call with JB on file (1.20 hours)

0.50 $ 425.00/hr $ 212.50

04/29/2021 JM Consulting: Pre appointment call with JB, AP, MS, 
RG (partially on call) re: inro, reporting, issues re: 
Order and next steps, continuing SISP and other 
matters (1:00 hour)

0.50 $ 425.00/hr $ 212.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date May 14, 2021

Terms
Service Thru May 14, 2021

Invoice 20175
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04/30/2021 JM CRO: Email from Page re: Order granted, receipt of 
same. attend on site in Whitby and meet with Trevor 
and Tom re: next steps and additional updates on 
status of limited operations, summarise ask and send 
email re: same, requesting certain data on file, cals 
with Dom Serafino - board member, email from Rich 
Goldstien re: plan a call 

3.40 $ 425.00/hr $ 1,445.00

05/02/2021 JM CRO: Receipt of cash flow spreadsheet and review, 
call with Rich Goldstien on file, request attendance, 
will follow up and coordinate with AP 

0.40 $ 425.00/hr $ 170.00

05/03/2021 JM CRO: Attend on site and meet with Trevor and Tom, 
get an update on my email and request additional 
materials re: proposed contracts, discuss matters 
generally, incl; funding and banking arrangements, 
call with Natalia at RBC and follow up email

2.00 $ 425.00/hr $ 850.00

05/03/2021 JM CRO: Review of various materials and draft SISP 
structure and compile relevant documents, email/text 
to various parties re; interest, call to CRA on audit 
mater, review of Libra compliance report and email to 
discuss, call with Alex Massis, former accountant on 
certain financial matters, review of certain proposed 
contracts, receipt of email from TF per my request, 
request title extract

2.40 $ 425.00/hr $ 1,020.00

05/03/2021 JM CRO: Review of various pieces of material provided 
and draft summary email with new items from today's 
discussion and request further documents, call with 
Sam on compliance, set up further call for 10:00 am 
May 4

0.40 $ 425.00/hr $ 170.00

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date May 14, 2021

Terms
Service Thru May 14, 2021

Invoice 20175
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05/04/2021 JM CRO: Attend on site in Whitby and meet with Rich 
Goldstein/Hamish Sutherland and Aln, site tour and 
discuss overall status including reporting framework, 
meet with Alan and Trevor on various pending issues 
including Feather proposal and others, call with Alex 
on file and set up meeting for May 6 at 5:30 pm, 
review of SISP protocols and next steps with Alan.

3.70 $ 425.00/hr $ 1,572.50

05/05/2021 JM CRO: Review of cash flows and comments, request 
meeting with Trevor and Tom on cash flows and 
production schedules, draft SISP teaser and circulate 
to Joe and Alan for comments, review of additional 
matters, cal with Sam on file,

1.90 $ 425.00/hr $ 807.50

05/06/2021 JM CRO: Attend on site and meet with Alex Massis to 
review the financial stats of the companym update me 
on where certain records are and provide some 
background, review RBC documents, discuss Oracle 
and alternatives on file, discuss limited engagement 
with me for transition, discussions with Carol Ann on 
QAP matters, call with Sam on certain compliance 
matters and request a coy of engagement letter, 
discuss next attendance.

3.70 $ 425.00/hr $ 1,572.50

05/07/2021 JM CRO: Meet on site with TF, TJ, AP & JB on file, 
discuss status of file and progress for week one, 
some takeaways for TF and TJ, discuss with AP and 
JB, draft report to parties, emails with Oracle re: 
access and next steps

3.50 $ 425.00/hr $ 1,487.50

05/10/2021 JM CRO: Call with Jessica, counsel for Oracle re: system 
and follow up with Alex and Vigilant, set up for QB for 
May 2020 +, tel call(s) with CRA re: audits and HST 
returns o/s, consider staffing matter for bookkeeper

0.70 $ 425.00/hr $ 297.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date May 14, 2021

Terms
Service Thru May 14, 2021

Invoice 20175
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05/10/2021 JM CRO: Email exchanges with RBC on banking update, 
accounts reopened, email with Dom re: transfer to 
HydRx RBC account, call with Enbridge/Elexicon re: 
same, email to First Insurance re: premium

0.60 $ 425.00/hr $ 255.00

05/10/2021 JM CRO: Work on report to Goldstein, Serafino and 
Page, review of cash flows and assess v actuals, 
request additional data re: production and scheduling, 
review of system needs, emails with Oracle

1.90 $ 425.00/hr $ 807.50

05/11/2021 JM Cash flow projections: First CRO report to Alan and 
Joe for comments, receipt of same and small 
amendments 

1.20 $ 425.00/hr $ 510.00

05/11/2021 JM Banking: Various matters with RBC on transition, 
send forms and id, Webex call with Keisha to wrap up 
changes

0.80 $ 425.00/hr $ 340.00

05/12/2021 JM CRO: Finalise and send first CRO report to Dom, 
Tom, Rich and Alan

1.00 $ 425.00/hr $ 425.00

05/12/2021 JM Cash flow projections: Work on revisions to the 
cash flow projections including overlay of fees and 
questions of revenue model and operating time lines 
for accuracy, email to Tom and Trevor, attend on site 
and met with Trevor re: review, discuss CTLS issues 
with Tom, 

3.20 $ 425.00/hr $ 1,360.00

05/14/2021 JM CRO: Review of CCX application and comments, 
attend on site and prepare certain cheques for 
insurance and Enbridge, verify back data, request 
other payables data, receipt of revised cash flows and 
undertaking re: gantt charts for production and 
scheduling

3.50 $ 425.00/hr $ 1,487.50

Total Hours 36.80 hrs

Labor $ 15,640.00

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date May 14, 2021

Terms
Service Thru May 14, 2021

Invoice 20175
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Labor Tax $ 2,033.20

Total Labor $ 17,673.20

Total Invoice Amount $ 17,673.20

Previous Balance $ 0.00

Balance (Amount Due) $ 17,673.20

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date May 14, 2021

Terms
Service Thru May 14, 2021

Invoice 20175
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Date By Services Hours Rates Amount

05/29/2021 JM CRO: Review of various agreements and map into 
cash flows, provide comments and mark up Gamma 
agreement and distribute, comments in Diteba 
agreement and variance from discussions, revise cash 
flows and distribute

2.50 $ 425.00/hr $ 1,062.50

05/31/2021 JM CRO: Attend on site and meet with Tom to review the 
production schedules, meet with Trevor to review 
contracts and map into cash flows, to do list for 
Trevor, various matters re: accounting processing, 
emails with Anitha and Alex, emails re: weekly 
meeting on site with AP, JB and Trevor and Tom, Dom 
to call in

1.90 $ 425.00/hr $ 807.50

06/02/2021 JM CRO: Additional work on cash flows including new 
agreements from Diteba and GAMA, emails re: wme, 
distribute revised cash flows, attend on site and meet 
with Alan, Joe, Trevor and Tom to discuss same, calls 
with Fox and Dom S, revise cash flows, work on 
system invoicing, manage data input with accountant, 
attend to CRA issues and letter to MN re: RP and RT 
for Cannscience, netfile HST returns for June, Sept, 
Dec 2020 and Mar 2021.

6.30 $ 425.00/hr $ 2,677.50

06/03/2021 JM CRO: Attend on site re: SISP site visit for G Lee and 
team, discuss process and answer questions, 
discuss GAMA transaction and context, additional 
documents to follow, update Trevor and Tom

1.10 $ 425.00/hr $ 467.50

06/04/2021 JM CRO: Review of GAMA materials and Zoom call with 
John McDonald and his team re: Emblem program

0.70 $ 425.00/hr $ 297.50

06/07/2021 JM CRO: Oversight of book keeper re: catch up, emails 
with Vigilent re: Oracle access, draft CRO report, 
update cash flows and prepare comp schedule for 2 
weeks ending June 4 

1.50 $ 425.00/hr $ 637.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Jun 18, 2021

Terms
Service Thru Jun 18, 2021

Invoice 20177
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06/08/2021 JM CRO: Finalise schedules and update cash flows, wrap 
up CRO report and send

0.80 $ 425.00/hr $ 340.00

06/08/2021 JM CRO: Oversight of book keeping, call with CRA re: 
Cannscience payroll account and additional HST 
returns required for Dec 2019 and Mar 2020, efile 
same

0.50 $ 425.00/hr $ 212.50

06/09/2021 JM CRO: Attend on site to meet with Tom and Trevor for 
updates on scheduling and amend cash flows 
accordingly, review various operational matters, call 
wit Trevor and Lee re: GAMA

3.70 $ 425.00/hr $ 1,572.50

06/11/2021 JM CRO: Attend on site, review of weekly cash positions, 
discuss scheduling and production timing

1.20 $ 425.00/hr $ 510.00

06/16/2021 JM CRO: On site and update cash flows, review of 
expenses and oversight of book keeper, address CRA 
issues re: trust exam, call with Lori on file, and emails 
re: same, email and call with RG and HS re: site visit 
and CRA report, finalise report and comp v actuals 
and send out, request an update on production and 
scheduling, follow up re: cash injection and 
exchanges with DS, emails with SB re: latest comp 
report

2.40 $ 425.00/hr $ 1,020.00

06/17/2021 JM CRO: Attend on site to meet with RG and HS with 
Alan and do a site tour, follow up call and discussion 
with AP, review of production and scheduling, cash 
flow review and update, request for funding, emails 
with DS, call(s) with AP

3.50 $ 425.00/hr $ 1,487.50

Total Hours 26.10 hrs

Labor $ 11,092.50

Labor Tax $ 1,442.03

Total Labor $ 12,534.53

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Jun 18, 2021

Terms
Service Thru Jun 18, 2021

Invoice 20177
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Date By Services Hours Rates Amount

06/21/2021 JM CRO: Attend on site and review of various expenses, 
consultants costs, oversight of book keeper, run 
cheques and deal with RBC, pay excise taxes, 
exchanges with Vigilant, meet with Carol Ann, follow 
up emails to RG and HS, review of Ceridian payroll 
reports for trust exam, emails with TF and TJ on 
production and scheduling updates, 

2.40 $ 425.00/hr $ 1,020.00

06/22/2021 JM CRO: Attend on site re: various management and 
cash flow matters, WeedPool, payroll reports, CRA 
exam, and draft CRO report

2.50 $ 425.00/hr $ 1,062.50

06/23/2021 JM Court Order: Receipt of various matters on file incl: 
Factum of Cobra and review, review of actual v 
planned cash flows, draft and send 6th CRO report 

1.60 $ 425.00/hr $ 680.00

06/23/2021 JM CRA Deemed Trust: Emails with Lori on file, receipt 
of various payroll reports and review, set up for 
submission to CRA for trust claim, review of various 
matters and status of HST position

0.90 $ 425.00/hr $ 382.50

06/24/2021 JM CRO: Attend on site and meet with Sam & Carol-Ann 
re: compliance, manage cash flows, email to Dom re: 
additional funding, meet briefly with Gord Fox and 
team, call with Alan and Joe re: inventory and cash 
positions, discussion with Tom re: WeedPool - COD-
no terms on first shipment, 

3.40 $ 425.00/hr $ 1,445.00

06/29/2021 JM CRO: Attend on site to meet with Albert & Ari 
Soberano and do site tour with AP, receipt of 
materials from MG and review, discuss with AP, 
review of various cash matters re: cash and payables, 
consider cash flows and status of production and 
revenue streams, calls with Michael Ng, send 
materials via fax to CRA re: audit, review of HST 
position from ledger

2.50 $ 425.00/hr $ 1,062.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Jun 30, 2021

Terms
Service Thru Jun 30, 2021

Invoice 20179
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06/29/2021 JM CRO: Call with Alex on CRA excise audit, request 
summary and documents required,

0.40 $ 425.00/hr $ 170.00

06/30/2021 JM CRO: Call on court matter, application by DS denied, 
attend on site re: oversight and control issues, 
discussion with Trevor and Tom on potential next 
steps, conf call with Goldstein, Page and counsels on 
some potential next steps, review of bank accounts 
and payroll matters, missing time sheets etc, 
oversight of AP and book keeper, review of cash 
position

3.20 $ 425.00/hr $ 1,360.00

Total Hours 16.90 hrs

Labor $ 7,182.50

Labor Tax $ 933.73

Total Labor $ 8,116.23

Total Invoice Amount $ 8,116.23

Previous Balance $ 41,253.48

Balance (Amount Due) $ 49,369.71

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Jun 30, 2021

Terms
Service Thru Jun 30, 2021

Invoice 20179
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Date By Services Hours Rates Amount

07/19/2021 JM CRO: Work through finalization of revised cash flows 
and related emails and calls on same, finalize CRO 
report, review of Monitors report, review of Cobra 
amounts paid, oversight of bookkeeper and comm re: 
Cobra and other payables, manage cash flow, 
distribute CRO report, comm with monitor and 
counsel

3.70 $ 425.00/hr $ 1,572.50

07/20/2021 JM CRO: Attend on site to meet with several SISP 
participants - DG -Salvatore & Chinese group, review 
of and attend to payroll costs, emails from HS and 
respond

2.70 $ 425.00/hr $ 1,147.50

07/22/2021 JM CRO: Attend on site and provide tours with various 
parties, address various questions, discuss SISP 
process and time table, manage cash flows, consider 
revisions to comparatives for Jun 25-July 16 for reports 
addendum to CRO report and issues same, provide 
additional information re: payables and liabilities 
generally as an adjunct to interim draft accounts 

4.30 $ 425.00/hr $ 1,827.50

07/25/2021 JM CRO: Call with Alan re: Clones proposal, agree to 
direct the transaction to idle for now, email to Tom & 
Trevor re: same

0.60 $ 425.00/hr $ 255.00

07/26/2021 JM CRO: Attend at court hearing re: extension and 
revised order, provide CRO context per judges 
request, discuss with Alan and Jeff, follow up re: 
Koehnen's endorsement, discussion with Jeff and 
Alan, SISP offers pending

1.50 $ 425.00/hr $ 637.50

07/26/2021 JM CRO: Attend on site and meet with Sam re: 
compliance matters, call with Tom, Trevor and Alan 
re: clones, discuss plan re: same, request 
documents, review of various cash matters on file,

1.90 $ 425.00/hr $ 807.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Aug 31, 2021

Terms
Service Thru Aug 31, 2021

Invoice 20182
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07/27/2021 JM CRO: Various matters on file incl: cash flows, SISP 
closure, call with Alan on file, discussion with Jeff re: 
Orders, review of some of the materials submitted,

1.50 $ 425.00/hr $ 637.50

07/28/2021 JM CRO: Call(s) with Alan and Jeff re: offers submitted 
and discuss next steps and process, call with Alex 
re: CRA request for more data, emails with Vigilant on 
Oracle data, coordinate site visit for Friday with 
Wayne et al at Perfect Plants

1.90 $ 425.00/hr $ 807.50

07/29/2021 JM CRO: Attend on site, review of payables and payroll, 
sign cheques, various emails with Trevor on OCS and 
also on factor payments, email bank docs for NCD, 
meet with Trevor and discuss strategy and next steps, 
calls with Jeff and Alan on file, SISP and proposed 
litigation 

2.50 $ 425.00/hr $ 1,062.50

07/30/2021 JM CRO: Attend on site: meet with Akshay re: Oracle 
data transfer, review materials and extract additional 
files, provide cheque, meet wth RG. HS, WN and LK 
re: site tour, various accounting/cash management 
issues, review and file HST for 2021 Q2 ($41k refund), 
review of payables and cheques, Retokil on site

3.70 $ 425.00/hr $ 1,572.50

08/04/2021 JM CRO: Attend on site re: cash management, review of 
updated cash flows, meet with Tom, payroll calcs re: 
BH 

1.50 $ 425.00/hr $ 637.50

08/05/2021 JM CRO: Call with Bergman re: file, call with Alan and Jeff 
on various matters and emails re: same, review of 
cash position and RBC accounts

0.70 $ 425.00/hr $ 297.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Aug 31, 2021

Terms
Service Thru Aug 31, 2021

Invoice 20182
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08/06/2021 JM CRO: Attend on site, meet with Trevor and Tom on 
status of cash flows and business, call with Goldstein 
and counsel, with Alan and Jeff, review of payables 
and documents, send materials to book keeper, pay 
accounts, email to Sia at Canam and call re: assets 
listing, emails from HS re: count only (no appraisal), 
call with Alan and Jeff, call with Alex re: RD0002 
account and CRA audit request, request email re: 
same to discuss with Tom

2.60 $ 425.00/hr $ 1,105.00

08/09/2021 JM CRO: Attend on site to meet with Sia re: asset listing, 
site tour, meet with Alan, Tom and Trevor on file and 
next steps, Q&A re: cash flows, review of documents 
and update analysis

4.50 $ 425.00/hr $ 1,912.50

08/10/2021 JM CRO: Attend on site: Site tour, review of accounts, 
manage cash, certain payments made, draft of CRO 
report, prepare comparison documents re: actual v 
projections

3.90 $ 425.00/hr $ 1,657.50

08/11/2021 JM CRO: Attend on site to meet with Sia for close off of 
asset listing, wrap up CRO report, emails with Trevor 
on various operations matters.

2.70 $ 425.00/hr $ 1,147.50

08/13/2021 JM CRO: Attend on site to meet with Alex and Tom on 
CRA matter re: RD0002, discuss next steps, request 
Alex to get an extension to file materials to Sept 15

1.50 $ 425.00/hr $ 637.50

08/25/2021 JM CRO: Call with RG et al, prepare related documents, 
scan materials and email, data drop to Gdrive, on site 
to review of documents, exchange with TF, call with 
AP, review of payables with book keeper, banking 

2.10 $ 425.00/hr $ 892.50

08/27/2021 JM CRO: Attend meeting with Trevor and Tom on site to 
discuss status of operations and next steps, review of 
various cash management issues, discuss Aug 31 
inventory, review of RG and HS position, email from 
Prager, call with JL and AP, call with Teal Valley re: 
files and next steps

3.40 $ 425.00/hr $ 1,445.00

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Aug 31, 2021

Terms
Service Thru Aug 31, 2021

Invoice 20182
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08/30/2021 JM CRO: Review of payroll calcs and cheques re: same 
and distribute, cash management and review of funds, 
invoicing for OCS and funding factoring agreements, 
discuss inventor, exchanges with RG and HS re: Sept 
1 site visit, exchanges with AP

2.10 $ 425.00/hr $ 892.50

08/31/2021 JM CRO: Attend on site, cash management, inventory 
count request, discuss various matters with Tom, 
emails re: cash for factoring, draft CRO report, prepare 
actual v projections and cash position summary 

1.90 $ 425.00/hr $ 807.50

Total Hours 51.20 hrs

Labor $ 21,760.00

Labor Tax $ 2,828.80

Total Labor $ 24,588.80

Total Invoice Amount $ 24,588.80

Previous Balance $ 61,616.09

Balance (Amount Due) $ 86,204.89

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Aug 31, 2021

Terms
Service Thru Aug 31, 2021

Invoice 20182
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Date By Services Hours Rates Amount

09/01/2021 JM CRO: Attend on site and meet with Alan, review of 
cash position and other matters, meet with Hamish 
and Rich, site tour, discuss next steps and update on 
processes, agree to meet on Sept 15

2.40 $ 425.00/hr $ 1,020.00

09/02/2021 JM CRO: Meet with Marcus, Tom and Trevor on insurance 
needs, execute Recall funding agreement, review of 
property and liability policies, review of cash position 
and payables, discuss production status with Trevor 
and Tom

1.50 $ 425.00/hr $ 637.50

09/03/2021 JM CRO: Various calls and emails with Marcus on 
coverage and need to accelerate, Sept 6 renewal 
date, review of proposed documents, discuss and bind 
coverage at revised values

1.20 $ 425.00/hr $ 510.00

09/07/2021 JM CRO: Attend on site, review of cash management, 
discus inventory and excise matters with Tom, meet 
with Trevor on production status, emails with Alex on 
excise calcs, issues invoices, review of payables, 
CRO report and distribute, emails and texts with JL 
and AP

2.40 $ 425.00/hr $ 1,020.00

09/07/2021 JM CRO: Attend on site, review of cash management, 
discus inventory and excise matters with Tom, meet 
with Trevor on production status, emails with Alex on 
excise calcs, issues invoices, review of payables, 
CRO report and distribute, emails and texts with JL 
and AP

2.40 $ 425.00/hr $ 1,020.00

09/10/2021 JM CRO: Attend on site and review of cash positions, 
funding opportunities and payables, emails with 
suppliers, finalize payroll, review of oracle data

2.10 $ 425.00/hr $ 892.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Sep 30, 2021

Terms
Service Thru Sep 30, 2021

Invoice 20185
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09/14/2021 JM CRO: Review of financials, and production schedules 
from TF, review of assets listing with third party goods 
identified, prepare materials for meeting with RG, HS 
and AP, update payables for prof fees and insurance 
debt

1.60 $ 425.00/hr $ 680.00

09/15/2021 JM CRO: Finalize summary documents re: payables and 
productions schedules, attend to various billings, 
meet with HS and RG on site at 1:00. Discussions 
with Trevor and Tom on schedule and funding models 
and status of various matters, consult with AP

3.50 $ 425.00/hr $ 1,487.50

09/15/2021 JM CRO: Work on draft financial statements re: Oracle 
raw data and interim QB system, manage cash 
requirements, coordinate site tours with Domenic Di 
Geronimo

2.30 $ 425.00/hr $ 977.50

09/17/2021 JM CRO: Attend on site, meet with Tom and Trevor, 
manage cash position, payables and draft financial 
position, consider finding needs, emails re: insurance, 
emails re: next steps and discussions with AP

2.10 $ 425.00/hr $ 892.50

09/19/2021 JM CRO: Review of historical data, parse out interim 
balance sheet and income statement as at , reconcile 
with QB and draft interim balance sheet and income 
statement as at Aug 31, 2021, send to Alex for filing 
with CRA, 

5.20 $ 425.00/hr $ 2,210.00

09/21/2021 JM CRO: Attend on site and review of status with Trevor 
and Tom, meet with potential investors as a courtesy, 
call with Alana Page, team meeting with AP, RG, HS, 
review of HS's memo and provide an uodate on 
transition, consider excise tax issues, discuss next 
steps,

2.70 $ 425.00/hr $ 1,147.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Sep 30, 2021

Terms
Service Thru Sep 30, 2021

Invoice 20185
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09/29/2021 JM CRO: Attend on site to review status, tour facility re: 
assets and inventory in vault, emails with Tom and 
Trevor on status and request feedback re: Manitoba 
orders and OCS returns, review of final HST data and 
submit returns, draft CRO report, manage cash flow 
and payables

3.40 $ 425.00/hr $ 1,445.00

Total Hours 32.80 hrs

Labor $ 13,940.00

Labor Tax $ 1,812.20

Total Labor $ 15,752.20

Total Invoice Amount $ 15,752.20

Previous Balance $ 86,204.89

Balance (Amount Due) $ 101,957.09

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Sep 30, 2021

Terms
Service Thru Sep 30, 2021

Invoice 20185
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Date By Services Hours Rates Amount

10/01/2021 JM CRO: Attend on site to meet with Trevor on status, 
meet with Tom on excise tax issues, call with HS and 
RG on status, update cash management and review of 
various accounts and payments

2.10 $ 425.00/hr $ 892.50

10/04/2021 JM CRO: Attend on site and meet with Trevor and Tom re: 
transition, discuss status of outstanding shipments 
re: OCS, excise tax matters, emails with Alex and 
call with AP to summarize

2.10 $ 425.00/hr $ 892.50

10/05/2021 JM CRO: Attend on iste and meet with Tim and Trevor re: 
shut down of operations and discussions re: process, 
call with Alan and Trevor re: purchase of Cobra 
security, discuss how the CRO can assist, need to 
tweak what looks like a close deal for accurate 
process, await further feedback, managing cash and 
closure planning, emails with RG and HS re: asset 
listing, consider obtaining asset valuations, email to 
Sia re: same

4.60 $ 425.00/hr $ 1,955.00

10/06/2021 JM CRO: Various discussions with AP and JL, emails 
and call(s) with TJ & TF on proposed transaction, 
discuss CRO involvement in tailoring process, review 
of draft deal and mark up, review of cash management 
and authorize payables, execute cheques

3.50 $ 425.00/hr $ 1,487.50

10/07/2021 JM CRO: Attend on site meeting with HS, TF and AP to 
discuss process issues around proposed transaction 
to purchase Cobra debt, mark up document to clarify 
some issues and circulate, call with Justin at CRA to 
discuss excise tax audit

3.50 $ 425.00/hr $ 1,487.50

10/12/2021 JM CRO: Attend on site to meet with HS & RG re: 
equipment assessment, meet with Trevor & Tom, call
(s) with DP, LC JS and AP on status of transaction, 
cash management 

3.70 $ 425.00/hr $ 1,572.50

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Oct 31, 2021

Terms
Service Thru Oct 31, 2021

Invoice 20187
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10/13/2021 JM CRO: Manage cash flows, draft CRO report, attend on 
site to meet with staff and discuss CRA with Tom, 
exchanges with Trevor on status, call with AP on 
same, emails and texts on status, emails with JL and 
AP

2.10 $ 425.00/hr $ 892.50

10/22/2021 JM CRO: Cash management, review and approve 
payables and labour, sign cheques, attend on site, 
meet with Trevor on Cobra and Tom on CRA, call with 
Alex on CRA matters, draft CRO report and update 
cash comparisons for same

2.90 $ 425.00/hr $ 1,232.50

10/25/2021 JM CRO: Varous financial matters including month end 
for Sept 2021, HST re: same, finalize CRO report, 
discuss/text re: status of Cobra / ReStart discussions 
with Trevor

3.20 $ 425.00/hr $ 1,360.00

10/26/2021 JM CRO: Attend hearing for extension of stay, call with JL 
on priority costs per charge and prepare calcs, 
discuss next steps with AP, attend on site and meet 
with TF on next steps and status, consider wind down 
till SPA effected, review of various cash management 
issues, emails from HS and respond re: Corp T2 and 
tax losses.

2.10 $ 425.00/hr $ 892.50

Total Hours 29.80 hrs

Labor $ 12,665.00

Labor Tax $ 1,646.45

Total Labor $ 14,311.45

Total Invoice Amount $ 14,311.45

Previous Balance $ 101,957.09

Balance (Amount Due) $ 116,268.54

Macpherson & Associates Inc.
150 Ferrand Drive
Suite 900
Toronto, Ontario M3C 3E5

INVOICE 

HydRx Farms Ltd
1130 Champlain Road
Whtby, Ontario Date Oct 31, 2021

Terms
Service Thru Oct 31, 2021

Invoice 20187
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 Court File No. CV-21-00659187-00CL 

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

 
AND DOMENICO SARAFINO AS A PERSON INTERESTED IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT 

OF HYDRX FARMS LTD., CANNSCIENCE INNOVATIONS INC. AND SCIENTUS PHARMA INC.   
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