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NOTICE TO RESPONDENT(S)
This application is made against you. You are Respondents.

You have the right to state your side of this matter before the Judge.

To do so, you must be in Court when the application is heard as shown below:

Date: September 29, 2022
Time: 11:00 am
Where: Calgary Courts Centre via Webex videoconference

Before Whom: The Honourable Justice D.B. Nixon on the Commercial List
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Go to the end of this document to see what else you can do and when you must do it.

Remedy Claimed or Sought:

1. The Applicants, Sugarbud Craft Growers Corp. (“SCGC”), Trichome Holdings Corp.
(“THC”) and 1800905 Alberta Ltd. ("Opco" together with SCGC and THC, collectively

"Sugarbud" or the "Applicants") respectfully seek an Order substantially in the form

attached hereto as Schedule "A":

(a)

(b)

(d)
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abridging the time for service of this Application and the supporting materials and

deeming service thereof to be good and sufficient;

consolidating, for procedural purposes only, the Alberta Court of King's Bench in
Bankruptcy and Insolvency Estate Nos. 25-095326, 25-095327, and 25-095328
(the “NOI Proceedings”) into Estate No. 25-095326 (the "Consolidated

Proposal Proceeding");

pursuant to section 64.2 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the "BIA"), declaring that:

(i)

(ii)

the Applicants' counsel, MLT Aikins LLP (“MLTA”), Alvarez & Marsal
Canada Inc. ("A&M") in its capacity as proposal trustee of the Applicants
(the "Proposal Trustee"), and legal counsel for the Proposal Trustee
Burnet, Duckworth & Palmer LLP (“BDP”) and collectively with MLTA and
the Proposal Trustee, "Administrative Professionals") shall be paid

their reasonable fees and disbursements; and

the Administrative Professionals, as security for their respective
professional fees and disbursements incurred both before and after the
granting of the requested Order, shall be entitled to the benefit of and are
hereby granted a first priority charge (the "Administration Charge") over
all present and after-acquired property of Sugarbud (the "Property"),

which charge shall not exceed an aggregate amount of $500,000.00.

pursuant to Section 50.4 of the BIA extending the time for filing a proposal to
December 10, 2022;



approving a sales and investment and solicitation process (“SISP”);

pursuant to section 50.6 of the BIA, declaring that Sugarbud shall be
authorized and empowered to obtain and borrow under a credit facility from
Connect First Credit Union Ltd. (the "Interim Lender") in order to finance
Sugarbud’s working capital requirements and other general corporate
purposes and capital expenditures, provided that borrowings under such credit
facility shall not exceed $2,000,000 unless permitted by further order of this

Court (the "Interim Financing Facility");

pursuant to section 50.6(3) of the BIA, declaring that the Interim Lender shall be
entitled to the benefit of a charge (the "Interim Lender's Charge") on the
Property to a maximum amount of $2,000,000 to secure all obligations to the

Interim Lender ranking subordinate only to the Administration Charge; and

Approving a charge (the “Directors’ Charge”) in the amount of $200,000

favour of Sugarbud’s directors and officers (the “Directors and Officers”);
approving a KERP Charge (as defined below);
granting a Sealing Order (as defined and detailed below); and

such further and other relief as may be sought by Sugarbud and this Honourable

Court may deem appropriate.

Grounds for Making this Application:

2. On September 26, 2022, each of SCGC, THC and Opco filed a Notice of Intention to
Make a Proposal (collectively, the "NOI") pursuant to section 50.4(1) of the BIA with

the Office of the Superintendent of Bankruptcy. A&M is the Proposal Trustee of each
of SCGC, THC and Opco.
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Consolidation

3.

THC and Opco are wholly-owned subsidiaries of SCGC and their respective
insolvencies arose in part from transactions and agreements in respect of which they are

all a party.

The Consolidated Proposal Proceeding will allow for the NOI Proceedings to be
managed more efficiently and are necessary and appropriate to enable the Court and

the parties to, among other things:
(a) determine common questions of fact and law between the parties;

(b) clarify the issues and claims being advanced as they relate to the same

transaction or series of transactions;
(c) ensure consistency and avoid the possibility of conflicting decisions; and

(d) facilitate the efficient and economic administration of means of resolving the

SCGC, THC and Opco restructuring proceedings and avoid duplication.

Extension of time to file Proposal

5.

SISP

Sugarbud has acted and continues to act in good faith and with due diligence in advancing
the NOI Proceedings. Sugarbud, by way of this Application, is seeking a SISP and Interim
Financing necessary to initiate and complete a restructuring of its affairs or the sale of its

assets in order to maximize returns to its stakeholders.

Sugarbud is seeking an extension of the time to file its proposal until December 10, 2022.

In order to effect a restructuring of Sugarbud, it is proposed that a SISP be commenced as
soon as possible after obtaining Court approval. The SISP will allow Sugarbud to solicit a
potential investment transaction or facilitate a sale of its assets on a going concern basis. It

is proposed that the SISP will be overseen by the Proposal Trustee.

The SISP is a two-phase process with a Phase 1 Bid Deadline that requires the submission

of a letter of intent and Phase 2 Bid Deadline that requires the submission of definitive
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documents. The Phase 1 Bid Deadline is proposed to be November 4, 2022 and the Phase 2
Bid Deadline is proposed to be December 9, 2022.

Sugarbud believes that the proposed SISP will adequately expose the opportunity to invest
in or purchase the assets of Sugarbud to the market and will maximize the value for all of the

stakeholders of Sugarbud.

Administration Charge

10.

11.

There are a number of legal, financial and operational issues for which Sugarbud
requires the services of the Administrative Professionals in the Consolidated Proposal
Proceeding. The Administrative Professionals are integral to successfully developing
a viable proposal, and in order to ensure their participation, the Administration Charge
is required to protect and secure their fees and disbursements.

The Administrative Charge is reasonable and appropriate in the circumstances and

critical to the success of Sugarbud's insolvency proceedings.

Interim Financing

12.

13.

14.

Sugarbud is insolvent and unable to meet its obligations as they become due. Sugarbud
requires interim financing to restart its operations and work towards filing a proposal to
its creditors. Sugarbud's 13-Week Cash Flow Forecast (the "Cash Flow Forecast")
shows that Sugarbud requires an immediate injection of funds to ensure its continued
operations. The Cash Flow Forecast estimates that funds in the amount of
approximately $2,000,000 will be required to, among other things, (i) continue operations

at the Facility; and (ii) pay the Administrative Professionals.

The Interim Lender is prepared to advance up to $2,000,000 to Sugarbud in accordance
with the terms of the Interim Financing Facility. The Interim Lender is prepared to
advance the Interim Financing Facility to Sugarbud provided that the Interim Financing

Charge is granted to protect the interests of the Interim Lender.

The Interim Lender's Charge is reasonable and appropriate in the circumstances and

critical to the success of Sugarbud's insolvency proceedings.

Directors’ Charge

15.

The Directors’ Charge is being sought as security for the indemnification obligations and

potential liabilities that the Directors and Officers may face during the NOI Proceedings.
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16.

Sugarbud requires the continued participation of its current Directors and Officers and these

personnel are essential to the viability of its restructuring efforts.

The Director's Charge is proposed to rank after the Interim Financing Charge and the

Administration Charge.

KERP and KERP charge

17.

18.

19.

Sugarbud has developed a key employee retention plan (a “KERP”), the terms and
conditions of which are set out in the KERP which is attached as a Confidential
Appendix to the First Report of the Trustee (the “Confidential Appendix”). The KERP
provides incentives for the key employees to continue to work for Sugarbud in the
unusual circumstances that it faces and align their interests with that of Sugarbud’s

stakeholders.

These key employees have been working and will continue to work with the objective of
implementing the proposed restructuring even though their continued employment is

uncertain.

In order to secure the aggregate amounts payable under the KERP, Sugarbud is
seeking a charge (the “KERP Charge”) to secure the amounts payable under the KERP.
The KERP Charge is proposed to rank behind the Administration Charge the Interim

Financing Charge, and the Directors’ Charge.

Sealing Order

20.

21.

Sugarbud is seeking a sealing order that seals the personal and confidential employee

information contained in the Confidential Appendix on the Court record.

Such further and other grounds as counsel may advise and this Honourable Court may

permit.

Material of Evidence to be Relied On:

22.

23.

24.

Affidavit of Daniel T. Wilson sworn on September 26, 2022, to be filed;
Bench Brief of Sugarbud to be filed;

First Report of the Proposal Trustee, to be filed; and
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25. Such further and other materials as counsel may advise and this Honourable Court may
permit.

Applicable Rules:

26. The Alberta Rules of Court, AR 124/2010, as amended.

27. The Bankruptcy and Insolvency General Rules (CRC, c 368)
Applicable Acts and Regulations

28. The Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended, including, but not
limited to, sections 50.4, 50.6, 64.2; and

29. Such further and other Acts and Regulations as counsel may advise and that this

Honourable Court may permit.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the
applicant(s) what they want in your absence. You will be bound by any order that the Court
makes. If you want to take part in this application, you or your lawyer must attend in Court on the
date and at the time shown at the beginning of the form. If you intend to rely on an affidavit or
other evidence when the application is heard or considered, you must reply by giving reasonable
notice of the material to the applicant.
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SCHEDULE “A”
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