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1. INTRODUCTION

1. This report (the “Third Report”) is filed by Crowe Soberman Inc. (“Crowe”), in its
capacity as proposal trustee (the “Proposal Trustee”) in connection with the
Notices of Intention to Make a Proposal (“NOIs”) filed by each of Green Earth
Stores Ltd. (“GESL”) and Green Earth Environmental Products, a partnership
(“GEEP”, and together with GESL the “Companies”).

2. On March 4, 2019 (the “Filing Date”), the Companies each filed an NOI pursuant
to Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B.-3, as
amended (the “BIA”) and Crowe was appointed as Proposal Trustee under each
NOI (the “NOI Proceedings”).

3. On March 7, 2019, the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued an order (the “Administration Order”) which, among other

things:
i. approved the administrative consolidation of the NOI Proceedings;
ii. approved the key employee retention agreement (the “KERA”);
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iii. approved certain charges sought by the Companies; and

iv.  granted an extension of time within which the Companies are required

to file a proposal (the “Proposal Period”) to May 3, 2019.

A copy of the Administration Order is attached to the Affidavit of Matthew
McBride sworn June 7, 2019 (the “June 7t Affidavit”) as Appendix “C".

4. On March 7, 2019, the Court also issued an order (the “Liquidation Process

Order”) which, among other things.

I. approved the engagement of FAAN Advisors Group Inc. (“FAAN”) as
Chief Restructuring Advisors (in such capacity the “CRA”) and the key
terms of the FAAN engagement letter (the “CRA Engagement Letter”);

ii. approved the consulting agreement (the “Consulting Agreement”)
between the Companies’ and Shawn Parkin as liquidation consultant
(“Consultant”), pursuant to which the Consultant is to assist with the
liquidation process proposed to be undertaken by the Companies in
respect of the Companies’ inventory and owned furniture, fixtures, and
equipment (“FF&E”) at the Companies’ retail locations and warehouse (the
“Liquidation Sale”) in accordance with the sale guidelines (the “Sale

Guidelines”) appended to the Liquidation Process Order; and

iii. authorized the Companies, with the assistance of the Consultant and the
CRA to conduct the Liquidation Sale.

A copy of the Liquidation Process Order is attached to the June 7™ Affidavit as
Appendix “D”.

5. On April 29, 2019, the Court issued an Order (the “Proposal Period Extension
Order”) which, among other things, granted an extension of the Proposal Period
to June 17, 2019. A copy of the Proposal Period Extension Order is attached to
the June 7™ Affidavit as Appendix “E".



6. The Proposal Trustee prepared its First Report dated March 5, 2019 (the “First
Report”) and its Second Report dated April 24, 2019 (the “Second Report”)
which were both approved pursuant to the Proposal Period Extension Order. The
First Report (without appendices) is attached hereto as Appendix “A”. The
Second Report (without appendices) is attached hereto as Appendix “B”.

7. The purpose of this Third Report is to provide the Court with information pertaining

to the following:

i. the activities of the Companies and the Proposal Trustee since April 24,
2019 (the date of the Proposal Trustee's Second Report) to the date of
this Third Report;

ii. the status of the Liquidation Sale;
iii. the status of the KERA;

iv.  the Companies’ reported receipts and disbursements for the period from
March 4 to May 31, 2019 including a comparison of reported to forecast

results;

v. the Companies’ motion for the appointment of Crowe as Receiver in order
to finalize the marketing and sale of the Real Property and to finalize all
outstanding administrative matters involving the Companies, including

distributing certain funds from the Liquidation Sale;

vi. the Companies’ Realization Analysis and anticipated funds available for
distribution to creditors of GESL and GEEP; and

vii.  the Proposal Trustee's recommendation that this Court make an order as

requested by the Companies:

a. approving the Proposal Trustee’s fees and disbursements for the
period from January 2, 2019 to June 7, 2019 and those of the
Proposal Trustee’s counsel, Stikeman Elliot LLP (“Stikeman”), for
the period from January 31, 2019 to June 7, 2019;
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b. approving the Third Report, as well as the activities, actions and
conduct of the Proposal Trustee set out therein and herein; and

c. appointing Crowe as Receiver of the Companies and ordering the
Receiver to make the proposed distributions on account of GESL
and GEEP.

TERMS OF REFERENCE

. Unless otherwise noted, all monetary amounts contained in this Second Report

are expressed in Canadian dollars.

. In preparing this Third Report, the Proposal Trustee has relied upon certain

unaudited internal financial information prepared by the Companies’
representatives, the Companies’ books and records and discussions with their
management, staff, agents and consultants (collectively, the “Information”). The
Proposal Trustee has not performed an audit or other verification of the Information
in a manner that would comply with Generally Accepted Assurance Standards
("GAAS”) pursuant to the Chartered Professional Accountant of Canada
Handbook (the “CPA Handbook”) and, as such, the Proposal Trustee expresses
no opinion or other form of assurance contemplated under GAAS in respect of the

Information.

ACTIVITIES OF THE COMPANIES

10.Since the date of the Second Report, the activities of the Companies have

included:

i.  meeting and communicating with the Companies’ employees regarding the

NOI Proceedings;

ii. responding to calls and enquiries from creditors and stakeholders regarding

the NOI Proceedings;

ii.  making payments to suppliers for goods and services received following the

Filing Date;



iv. making payments regarding payroll obligations;
v. reporting receipts and disbursements;

vi,  collaborating with the Consultant and the CRA regarding the Liquidation

Sale, and the sale of the FF&E located at the retail locations;
vii.  finalizing the Liquidation Sale at all of the Companies retail locations;

viii.  vacating the Companies’ retail store locations in accordance with the
Liquidation Process Order. The Proposal Trustee previously reported in the
Second Report that all 29 retail store leases were disclaimed. The last store

was returned to the landlord on May 30, 2019;

ix. administering the KERA and Stay Bonus and Incentive Program and
terminating certain head office and retail store employees in connection with
the planned wind-down of the Companies operations. As of the date of this
Third Report, the Proposal Trustee understands that with the exception of
7 employees necessary to conclude the wind-down of operations, all other

retail and head office employees have been terminated.

x.  consulting with the Proposal Trustee in connection with the preparation of

the Realization Analysis; and

xi. corresponding and communicating with the Proposal Trustee and the
Companies’ legal counsel on various matters in connection with the NOI

Proceedings, including proposal considerations.
IV. THE PROPOSAL TRUSTEE’S ACTIVITIES
11. The Proposal Trustee's activities since the Filing Date have included:

i. establishing and maintaining a website at

https://crowesoberman.com/insolvency/engagements/green-earth-stores-

ltd-green-earth-environmental-products. where all materials filed with the




Court and all orders made by the Court, in connection with the NOI

Proceedings, are available in electronic form;

ii. ongoing monitoring of the Companies’ cash flows with the CRA, and the

ongoing reporting of any variances to the cash flow forecasts;
ii.  ongoing monitoring of the Companies daily banking;

iv.  meeting with the CRA, the Consultant, and the Companies’ management to
discuss the Companies’ operations, the conduct of the Liquidation Sale, and

the NOI Proceedings;

v.  corresponding and communicating extensively with the CRA regarding the

progress and results of the Liquidation Sale;

vi.  responding to calls and enquiries from creditors and other stakeholders

regarding the NOI Proceedings;
vii.  reviewing and approving disclaimers of retail leases;

viii. ~ consulting with the CRA and Management in connection with the

preparation of the cash flow variances;

ix. consulting with the CRA and Management in connection with the

preparation of the Realization Analysis; and
X.  preparing this Third Report.
V. THE LIQUIDATION SALE

12.The Liquidation Sale commenced on March 9, 2019, and has been conducted in
accordance with the terms of the Consulting Agreement and the Sale Guidelines,
and was concluded on May 29, 2019. The final monetary results of the Liquidation

Sale are discussed later in this Third Report.

13.In accordance with the terms of the Liquidation Process Order (and Sale

Guidelines), any additional merchandise to be added to the goods located in the




retail locations which were to be sold during the Liquidation Sale, was limited to
goods which were located at the warehouse/distribution center located in London,
Ontario (the “Distribution Center”). The Proposal Trustee understands that all of
the Companies’ owned inventory was allocated to various retail stores and sold in

the Liquidation Sale.

14. The Proposal Trustee was advised of and approved disclaimers of retail leases
during the course of the Liquidation Sale. Disclaimer Notices were sent by the
Companies in March and April to all Landlords. The effective dates of the
disclaimer notices were in April for three (3) locations, May for twenty-five (25)
locations, and June for one location. The Proposal Trustee understands the last
location was vacated on May 30, 2019, and there were no disputes filed in respect

of the Companies’ disclaimer notices.

15.The Proposal Trustee understands that the Companies, with the assistance of the
Consultant, have vacated all retail locations, left them in a broom-swept condition,

and turned over the keys to the Landlords’ representatives.
FF&E

16.In accordance with the Consulting Agreement, the Consultant assisted the
Companies in selling the FF&E located at the retail locations for a fee of twenty
percent (20%) of gross proceeds realized therefrom. The Proposal Trustee
understands that approximately $102,645 was realized from the sale of the

Companies FF&E.
Consultant and the CRA

17.Since the commencement of the Liquidation Sale, the Consultant and the CRA

have been paid their fees and reimbursable costs on a weekly basis.

18.The Consultant was provided with notice of termination, in accordance with the
Consultant Agreement, on May 15™. Effective on May 20, 2019, the CRA moved
from a weekly fee agreement to an hourly arrangement given that the Liquidation

Sale was winding down and was given notice that the CRA would be terminated
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effective on the earlier of the bankruptcy of the Companies or the appointment of

a receiver in respect of the Companies.

19. As of the date of this Third Report, the final settlement of the Consultant’s fees

and reimbursable costs has been completed and agreed to by the Companies with

final payment to be made prior to the effective date of the Receivership.

20.The CRA Engagement Letter contemplated that a success fee/bonus structure

VL.

21

would be earned and determined. The CRA and the Companies have now agreed
upon the economics of the bonus structure, which was in line with the range
contemplated in the CRA Engagement Letter. The Debtor will be filing, under seal,
the details of the final fee structure. The CRA’s role will terminate as at the deemed

bankruptcy date and the Applicants are seeking an order to discharge the CRA.

REMAINING ASSETS

.As of the date of the Third Report, and following the conclusion of the Liquidation

Sale, the Companies are left with limited (and primarily intangible) assets (the
“Remaining Assets”), outside of the Real Property and racking included therein,
and the return of certain deposits, these include internet domains, and customer

lists.

22.The Companies, in consultation with the Proposal Trustee, are currently

VIL.

considering their options to monetize the Remaining Assets.

REAL PROPERTY AND CONTINUED MARKETING PROCESS

23.As outlined in the Second Report, in December 2018 GESL entered into a Listing

VIIlL.

Agreement with CBRE Limited for the sale of the Distribution Center, which is
owned by GESL, at a listing price of $6.5 million. As of the date of the Third Report
the Proposal Trustee understands that while interest has been shown regarding

the Property, no offers or letters of intent have been received.

EMPLOYEES



24. As of the Filing Date, GEEP employed 202 individuals across its retail store
locations, 179 of which were on a part-time basis, and GESL employed 13 full-time

head office and warehouse employees, all of which are non-unionized.

25.The Proposal Trustee was sent a copy of the Notice of Termination that was
registered with the Ministry of Labour on March 28, 2019, notifying the Ministry that
the Companies were terminating more than 50 employees in the same four-week
period. The Proposal Trustee has been advised that employees have also received

individual letters of termination.

26.The Proposal Trustee understands that all of GEEP’s employees have either
resigned or been terminated, with the exception of Matthew McBride, and that
those employees have been paid, or will be paid, their wages and accrued vacation
pay to the date their employment ended. The Proposal Trustee understands that
all but 6 of GESL’s employees have either resigned or been terminated. Those
employees are assisting with the accounting, administration, and clean up at the
Real Property. The Proposal Trustee has been advised that those employees have
been paid, or will be paid, their wages and accrued vacation pay to the date their

employment ceases.

27.For the 6 remaining employees, their wages and accrued vacation pay to the
deemed bankruptcy date will be paid. The Receiver, if appointed, and BIA Trustee
will determine whether it is necessary to retain the assistance of any of these

individuals to assist with the Receivership and/or Bankruptcy Proceedings.
KERA and Stay Bonus and Incentive Program

28.As detailed in the First Report, given the planned short timeframe to complete the
Liquidation Sale, the KERA was developed to ensure the retention of key office
personnel and certain staff at the Distribution Centre through the completion of the
Liquidation Sale and the NOI Proceedings (the “KERA Beneficiaries”). As
outlined in the First Report, the KERA is secured over the Companies’ property

through a charge in in the maximum aggregate amount of $100,000.



29. The KERA provides for retention payments to be paid to each of the KERA
Beneficiaries at specific dates during the NOI Proceedings. In order for the KERA
Beneficiaries to receive payments under the KERA, among other things, the KERA
Beneficiaries cannot have: (a) disclosed the term of the KERA (other than to legal,
financial and tax advisors or as required by law); or (b) at any time on or before the
date any portion of the funds contemplated under the KERA is paid (i) resign or (ii)

be terminated for cause.

30.The Proposal Trustee understands that the Companies have made payments to
the KERA Beneficiaries who have been terminated, and those payments were paid
out on their payroll. In respect of KERA Beneficiaries that have not yet been
terminated or were terminated on the last store closure date on May 30, 2019, the
amount payable to each of them under the KERA will be paid on their final payroll,
June 14, 2019.

31.To the extent that employees are entitled to a KERA and have not been paid, the

Receiver shall pay the amounts secured by the KERA Charge.

32.In addition to the KERA, the Proposal Trustee worked with the Companies, the
CRA and the Consultant to create a stay bonus program for certain store
employees, with an estimated value of between $80,000-$120,000 based on the
performance of the Liquidation Sales at the store level (the “Stay Bonus and
Incentive Program”). A copy of the Stay Bonus and Incentive Program was
included as a confidential appendix to the First Report. The Proposal Trustee
understands that, in light of the strong recoveries from the Liquidation Sale, nearly
all store level employees who were eligible to participate in the Stay Bonus and
Incentive Program have been paid or/ will be eligible to receive payments on their

final payroll, June 14, 2019.
CASH FLOWS FOR THE PERIOD FROM MARCH 4, 2019 TO MAY 31, 2019

33.In support of the Companies’ request for the initial extension of the Proposal Period
to May 3, 2019, the Companies, with the assistance of the CRA and the Proposal

Trustee, prepared individual forecasts of the Companies’ receipts and
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disbursements for the period March 4, 2019 to May 3, 2019 (the “First Cash Flow

Forecasts”). A copy of the First Cash Flow Forecasts was included as Appendix

“C” to the First Report.

34.In support of the Companies’ request for its subsequent stay extension to June 17,

2019, the Companies, with the assistance of the CRA and the Proposal Trustee,

prepared individual forecasts of the Companies’ receipts and disbursements for
the period April 3, 2019 to June 21, 2019 (the “Second Cash Flow Forecasts”).

A copy of the Second Cash Flow Forecasts was included as Appendix “C” to the

Second Report.

35. A comparison of the Cash Flow Forecast to the Companies’ reported results for
the period March 4, to May 31, 2019 is attached as Appendix “C” and is

summarized below:

GESL-Cash Flow- Variance

11

Analysis
For the twelve week period to May
31, 2019
Receipts Actual Budget Variance
Receipts from Sale of Inventory 2,993,434 2,405,807 587,627
Miscellaneous Receipts 653,745 - 653,745
Accounts Receivable Collections 177,427 72,000 105,427
Online Sales 3,055 5,400 -2,345
3,827,661 2,483,207 1,344,454
Disbursements
Payroll 222,014 311,914 89,901
Rent, Utilities, Repairs & Insurance 66,070 44 395 -21,503
HST (Accrual), WSIB 55,791 297,271 241,480
Sales and Shipping Costs 120,061 145,735 25,674
Professional Fees 172,012 383,123 211,111
Contingency, Office & Other 15,612 71,699 56,087
651,560 1,254,677 603,117




Net Cash Flow 3,176,102 1,228,530 1,947,571

Opening Cash 4,170,657 3,967,067 203,590
Closing Cash 4,056,361 3,914,607 141,754

36.As noted in the table above, GESL reported positive net cash flow of approximately
$3.1 million, which was approximately $1.9 million higher than anticipated. One of
the main contributors to the positive variance is that GESL received a corporate
tax refund in the amount of $617,170. The timing of receipt of this tax refund was
assumed to be outside of the period encompassed in the Cash Flow Forecasts.
As well, the receipts from the sale of the inventory at the Green Earth Stores, which

was purchased and is owned by GESL, has been greater than anticipated.

GEEP-Cash Flow- Variance

Analysis
For the twelve week period to May
31, 2019
Receipts Actual Budget Variance
Retail Sales 5,863,279 4,763,973 1,099,306
Fixture Sales 105,912 31,507 74,405
Gift Card Redemption and Other
Receipts -5,643 -19,600 13,957
5,963,548 4,775,880 1,187,668
Disbursements
Payroll 1,143,605 1,152,192 8,587
Rent, Utilities, Repairs &
Insurance 571,814 587,252 15,439
HST, WSIB 7,199 214,569 207,371
Sales and Shipping Costs 68,170 84,307 16,137
Payment to GESL to Inventory 2,993,434 2,405,807 -687,627
Professional Fees 164,446 383,123 218,676
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Contingency, Office & Other 26,679 107,050 80,371

4,975,347 4,934,299 -41,048
Net Cash Flow 988,202 -158,419 1,146,620
Opening Cash 2,343,378 2,098,928 244 450
Closing Cash 2,138,123 1,914,717 223,406

37.As noted above, GEEP reported positive net cash flow of approximately $988,202,

which is approximately $1.1 million higher than anticipated. The variance was due

to an increase in sales against the Cash Flow Forecasts.

X. STATUS OF PROPOSAL FILING

38. In the First Report the Proposal Trustee reported that it received an opinion, from

its independent counsel Stikeman, confirming that the RBC Security was valid and

enforceable in the Province of Ontario. The RBC Security was assigned to McBride

Enterprises and Beckstette Enterprises who took an assignment of the

indebtedness owing by GESL to RBC. The Proposal Trustee understands that as

of the date of this report the amount outstanding is $3,288,265.

39.Also in the First Report, the Proposal Trustee reported on certain advances made

to the Companies by the Enterprises via Promissory Notes. As security for the

Companies’ obligations to the Enterprises under the Promissory Notes, the

Companies each provided general security agreements to the Enterprises.

40.The Proposal Trustee confirmed that it received an opinion, from its independent

counsel, Stikeman, confirming that the Enterprises Security is valid and

enforceable in the Province of Ontario. The Proposal Trustee understands that as

of the date of this report the amounts outstanding are as follows;

o GEEP-Beckstette Enterprises Corp- $734,867
*» GEEP-Matthew McBride Enterprises Corp- $734,798
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XI.

o GESL- Beckstette Enterprises Corp- $2,411,077

s GESL-Matthew McBride Enterprises Corp- $2,424,777

41.Based on the amounts outstanding towards the Enterprises Security, the
assignment of the RBC security, and the results of the Liquidation Sale, it was
determined that the Companies are not in a position to offer a viable proposal to

unsecured creditors.
APPOINTMENT OF A RECEIVER AND DEEMED BANKRUPTCY

42. The Companies (and the Enterprises), have brought an application for the
appointment of a Receiver over the Companies. The Effective Date of the
Receivership is proposed to be on the deemed bankruptcy date of June 18, 2019.

The purpose of the Receivership is to complete the following;
i. to continue to market and sell the Real Property;

ii. to distribute the proceeds from the Liquidation Sale, and any future

proceeds from the sale of the Real Property and Remaining Assets;
iii. toschedule and complete a payroll audit with the Canada Revenue Agency;
iv.  to administer the Wage Earner Protection Program;
v. to deal with the realization of the Remaining Assets; and
vi.  any other ancillary matters that involve the Companies.

43.Crowe has consented to act as the Receiver in order to complete the sale of the
Companies’ remaining assets, distribute the proceeds from the Liquidation Sale,

and any future proceeds, and other administrative matters as they arise.

44. The Companies received an extension of time to file a Proposal to June 17, 2019
pursuant to the Proposal Period Extension Order. As no proposals will be filed by

the Companies, both Companies will be deemed bankrupt as of June 18, 2019.
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Crowe will also be acting concurrently as the Trustee in Bankruptcy to the date of
the First Meeting of Creditors where its appointment will be confirmed or

substituted in the normal course based on resolutions passed.

Xll.  REALIZATION ANALYSIS AND PROPOSED DISTRIBUTION BY RECEIVER
45.Based on current estimates, it is expected that there will be between
approximately $1,600,000 to $1,800,000 available to be distributed in GEEP.

46.Based on current estimates, it is expected that there will be between
approximately $3,500,000 to $3,600,000 available to be distributed in GESL.

47.The Companies have prepared the Realization Analysis which is attached hereto
as Appendix “D”. Below is a summary of the proposed distributions from the
monies that are anticipated to be available for distribution by each of the

Companies.

GEEP- Estimated Realization Analysis

Low High
Cash Balance as at May 31, 2019 $ 2,108,123.00 $ 2,108,123.00
Estimated Remaining Receipts $ - % 30,000.00
Estimated Remaining Payroll, KERA, bonus $ 85,000.00 $ 75,000.00
Estimated net HST $ 30,000.00 % 10,000.00
Estimated remaining operational disb. $ 75,000.00 $ 30,000.00
Estimated remaining professional fees $ 291,000.00 $ 242 500.00
Projected cash balance June 14, 2019 $ 1,627,123.00 $ 1,780,623.00
Midpoint- rounded $ 1,704,000.00 *

*less costs of Receivership and Bankruptcy
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Secured Debt

RBC Assigned Debt (Beckstette & McBride) $ 264,336.00
Beckstette Enterprises $ 734,867.00
McBride Enterprises $ 734,798.00
Total Secured Debt $ 1,704,001.00
GESL- Estimated Realization Analysis

GESL

Low High

Cash Balance as at May 31, 2019

Estimated Remaining Receipts

Estimated Remaining Payroll, KERA bonus
Estimated net HST

Estimated remaining operational
disbursements

Estimated remaining professional fees

Projected cash balance June 14, 2019

Midpoint- rounded

*less costs of Receivership and Bankruptcy,
and carrying costs of Real Property
Secured Debt

RBC Assignment of Debt (Beckstette &
McBride)

Beckstette Enterprises

McBride Enterprises

16

$ 4,056,361.00

TBD

150,000.00
45,000.00

291,000.00

$4,056,361.00

TBD

$140,000.00
$35,000.00

$25,000.00

$242,500.00

$
$
$ 50,000.00
$
$

3,520,361.00

$3,613,861.00

$3,567,000.00*

$3,053,930.00
$2,411,077.00

$2,424,777.00




Total Secured Debt $7,889,783.00

Shortfall prior to the sale of Real Property ($4,322,783.00)

48.As set out in the Liquidation Analysis, the cash balances as of May 31, 2019 take
into account the amounts currently being held in the Companies’ bank accounts
as well as two separate GIC accounts. The remaining receipt of $30,000 in GEEP
relates to a security deposit being held by Moneris to protect against potential
chargebacks by customers. The Companies’ post NOI filing obligations are to be
paid when due. The estimated balance of professional fees includes arrears for
part of the months of April and May and anticipated costs to the date of bankruptcy.
The amounts for the CRA and Consultant factor in completion bonuses payable.
The amount payable under the RBC Assignment takes into account interest

payable under the agreement.

49.The Proposal Trustee notes that the Applicants seek to have a distribution order
issued upon the appointment of the Receiver to permit the payment of amounts to
secured creditors and priority payables identified during the NOI Proceedings,
including KERA and Administration Charge obligations. The Receiver, if
appointed, will assist with the computation of any WEPA claims, priority or
unsecured, which may be owing for GESL or GEEP; and will seek to have a payroll
audit concluded in respect of GESL and GEEP. The Companies and the Receiver
are not aware of any other potential Priority Payables however the draft distribution
terms permit the Receiver the opportunity to maintain a reserve for potential priority
payables. The Receiver will report to the Court during the course of the
Receivership Proceedings should any such priority payables be identified. The
Proposal Trustee notes that the Realization Analysis shall also be subject to

payment of;

» The professional fees of the Receiver and its counsel for administering the

receivership estate including the sale of the Distribution Center;
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e The professional fees of the Bankruptcy Trustee and its counsel for
administering the bankruptcy estate, including administering WEPA,; and

e The monthly carrying costs of the Distribution Center.

o Costs of any GESL or GEEP employees retained to assist in the

Receivership or BIA Proceedings.

50.The Distribution Order provides for an initial allocation of debt obligations relating

XIIL.

51

to the RBC indebtedness, which has now been assigned pursuant to the RBC
Assignment. The RBC debt was a secured obligation of both GEEP and GESL and
RBC could therefore arguably look to either entity to recover on the debt. The
Debtors have allocated $264,336 of the $3.3 million debt to be paid by GEEP, the
result of which there would be no additional proceeds available beyond secured
debt and priority payables at GEEP. Given the nature of the debt and secured
lenders, had additional RBC debt been notionally allocated to GEEP, this would
have resulted in further outstanding debt to the second secured creditors at GESL
and GEEP. The unsecured creditors would not have received any additional
recovery at this time at either GESL or GEEP.

PROPOSAL TRUSTEE’S AND ITS COUNSEL’S FEES AND DISBURSEMENTS

.The Proposal Trustee has reported on the status of the Companies’ NOI

Proceedings, including the activities and actions of the Proposal Trustee in
connection thereto, from time to time, in multiple reports to this Court. As detailed
in the Proposal Trustee’s reports (copies of which are available on the Proposal
Trustee's website) to the best of the Proposal Trustee’s knowledge, the Proposal
Trustee has carried out its duties, as set out in the BIA and the various Orders

issued by the Court in respect of the Companies NOI Proceedings.

52.The Proposal Trustee and Stikeman have maintained detailed records of their

professional time and costs, and have not previously applied to Court for their

approval. The Proposal Trustee is seeking the approval of its fees for the period

18



from January 2, 2019, 2018 to June 7, 2019 (the “Proposal Trustee Period”) and
those of Stikeman for the period from January 31, 2019 to June 7, 2019 (the
“Stikeman Period”) in connection with the performance of their duties in these

NOI proceedings.

53.The total fees of the Proposal Trustee during the Proposal Trustee Period on a
consolidated basis amounts to $203,094.75 plus HST in the amount of $26,402.32
(the “Proposal Trustee Fees and Disbursements”). The time spent by the
Proposal Trustee's personnel during the Proposal Trustee Period is more
particularly described in the Affidavit of Hans Rizarri, sworn June 10, 2019 in
support hereof and attached as Appendix “E” to this Third Report (the “Rizarri
Affidavit”). The Rizarri Affidavit includes a summary of the personnel, hours, and
hourly rates charged by the Proposal Trustee in respect of the NOI Proceedings

for the Proposal Trustee Period.

54.The Stikeman Fees and Disbursements are detailed in the affidavit of Elizabeth
Pillon, sworn June 10, 2019 in support hereof and attached as Appendix “F” to
this Third Report (the “Pillon Affidavit”). The total fees for services provided by
Stikeman amounts to $97,039 together with expenses and disbursements in the
amount of $1,096 (both amounts excluding HST) (collectively the “Stikeman Fees
and Disbursements”). As noted above, the time spent by Stikeman’s personnel
during the Stikeman Period is more particularly described in the Pillon Affidavit
(see Appendix “F"). Included in the Pillon Affidavit is a summary of the personnel,
hours and hourly rates charged by Stikeman in respect of the NOI Proceedings for

the Stikeman Period.

55.The Proposal Trustee respectfully submits that the Proposal Trustee Fees and
Disbursements and the Stikeman Fees and Disbursements are fair and reasonable
in the circumstances and have been properly incurred. Accordingly the Proposal
Trustee is seeking approval of the Proposal Trustee Fees and Disbursements and

the Stikeman Fees and Disbursements.
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XIV. CONCLUSION AND RECOMMENDATION

56. Based on all the foregoing, the Proposal Trustee respectfully recommends that

Per:

this Court issue the orders, as requested by the Companies and moving parties,
granting the appointment of a Receiver and approving the Third Report, as well as

the fees, activities, actions and conduct of the Proposal Trustee set out therein
All of which is respectfully submitted this 11" day of June, 2019

CROWE SOBERMAN INC.

IN ITS CAPACITY USTEE UNDER THE NOTICES OF INTENTION TO
MAKE A PR OF GREEN EARTH STORES LTD. AND GREEN EARTH
ENVIRO PRODUCTS

Hans Wp, LIT
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This report (the “First Report”) is filad by Crowe Soberman Inc. ("Crowe") In its
capacity as proposal trustee (the “Proposal Trustee”), in connection with the
Notices of Intention to Make a Proposal (“NOIs”) filed by each of Green Earth
Slores Lid, ("GESLY) and Green Earth Environmental Products. a partnership

(“GEEP” and together with GESL the *Companies®).

wn March 4, 2019 (the "Filing Date"), the Companies each filad an NOI pursuant
to Section 50.4(1) of the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢ B.-3. as
amended (the “BIA”) and Crowe was appointed as Proposal Trustee under each
NOL  Copies of the Certificates of Filing issued by the Stupenntendent of

Zankruptey for each of the Companies are attached hereto as Appendix “A".

The purpose of this First Report is to provide the Ontario Superior Court of Justice

(Commereial List) (the “Court”) with information pertaining to the following:

a4 a limited  summary of certain background information about the
LCompanies:

h. the Companies' proposed post-iling strategy, inciuding information on
the liquidation process proposad to be undertaken by the Companies in

1




iespect of the Companies’ inventory and owned furniture, fixture and
sruipment (“FF&E") at the Companies’ retail locations and warehouse
in accordance with the sale quidelines (the “Sale Guidelines”)

appended to the Liquidation Process Order (as hereinafter defined);

c. the Companies engagement of FAAN Advisors Group Inc. (“FAAN”) as
Chief Restructuring Advisors (in such capacity the “CRA”) and the key

terms of the FAAN engagement letter (the “CRA Engagement Letter”);

d. the Companies engagement of Shawn Parkin as liquidation consuliant
(‘Consultant’) and the key terms of a consulting agreement (the

“Consulting Agreement”) between the Companies and Shawn Parkin:

V)

a summary of the proposed use of the Companies’ cash management

system (the "Cash Management System');
f. the proposed charges (the “Charges”) sought by the Companias:

q. the Companies' request for an order approving the key employee

ratention agreemeant (the “KERA");

h the Companies’ request for an order approving the administrative

consolidation of the Companies' proposal proceedings; and

I the Campanies’ request for an extension of the stay inttiated on the Filing
Date {the “Stay Period”) to May 3, 2019.

TERMS OF REFERENCE

Unless otherwise noted, all manetary amounts contained in this First Report are

axpressad in Canadian dollars.

In prepanng this First Report, the Proposal Trustee has relied upon certain
maudited internal financial information  prepared by the  Companies
representatives. the Companies’ books and records and discussions with their

management, staff, agents and consultants (collectively, the “Information’y. The




Proposal Trustee has not perfanmed an audit or other verification of the Information
i a manner that would comply with Generally Accepted Assurance Standards
(GAAS") pursuant to the Chartered Professional Accountant of Canada
rfandbook (the "CPA Handbook™) and, as such, the Proposal Trustee expresses
no opinion or ather form of assurance contemplated under GAAS in respect of the

Intormation
il. GENERAL BACKGROUND INFORMATION ON THE COMPANIES

The Companies operate a retail business known as Green Earth Stores (“Green

oy ]

Earth™), with 29 leased retail locations in shopping malls in the Provinee of Ontario.
The Companias’ business, affairs, financial performance and position. as well as
the causes of their insolvency are detailed in the affidavit of Mr. Matthew McBride
sworn March 4, 2019 (the “McBride Affidavit™) in support of the Companies'
March 7, 2019 motion and are. therefore. not repeated herein. The Proposal
lrustee has reviewed the MceBride Affidavit and discussed the business and affairs
of the Companies with senior management personnel of the Companies and is of

the view that the McBride Afidavit providas a fair summary thereof.

Corporate Structure

GESL 1s a private company incorporated under the Busmess Corporations Act
(Ontario) whose registered office 13 located at 40 King St. West, Suite 5800
Toronto, Ontano. GESL owns the mventory sold in the Green Earth stores (the
liventory ), maintains an e-commerce website for anline sales, and owns the real
vroperty that houses the Companies’ warehouse and distrnbution center located in

London, Ontario (the "Real Property ).

4 GEEP i= a general partnership that was reqgistered in Ontario on October 27. 1995
pursuant to the Parfnership Act (Ontario) whose registered head office is also at
0 King St Wast, Suite 8800, Toronto. Ontatio. GEEP operates the Green Farth

retail businzss and =mploys the majenty of the Companies’ employees



9. The pariners of GEEP consist of Matthew McBride Haldings Inc. (“McBride
Holdings”) and Beckstette Holdings Inc. (“Beckstette Holdings”). McBride
Holdings is a wholly owned subsidiary of Matthew McBride Enterprises Corp.
("McBride Enterprises”), Beckstette Holdings is the wholly owned subsidiary of
Heckstette Enterprises Corp. (“Beckstette Enterprises”, and together with
McBride Enterprises, the “Enterprises”). A chart showing the Companies'

corporate structure is attached as Exhihit "B” io the McBride Affidavit,

Overview of Retail Operations

10. As at the Filing Date, Green Earth operated out of 29 retail lacations in shopping
malls in the Province of Ontario. Of the Companies' 29 store leases. 22 are in
GEEP's name, and 7 are in GESL's name. Although 7 of the store lsases are in
GESL's name, GEEP pays the monthly rent for all store locations, A chart
detailing the physical siore locations by city is attached as Exhibit *A" to the
MeBride Affidavit.

[T The Companies anginally sold environmentally conscious ‘green’ products to their
customers but over time shifted their core product lines to home, garden, and

novelty products due to a change in the Ontano retail landscape.

L. As outlined in the McBride Affidavit, the Inventory purchased by GESL i3 stored in

NI

1 warehouse and distribution center (the “Distribution Center’) located on the
Real Property owned hy GESL. GESL employs 13 employees on a full-time basis.
cansisting of managerial and administrative staff operating out of the Distribution

Center.

I3 GEEP runs the Companies' retail operations, and has 202 employzes, the
majority of whom are sales personnel who work on a part-time basis. Each retail
Iocation also has an in-house manager. acting manager or assistant managar who

reports to a regional senior district manager,

]

14 All the Companies’ employees are non-unionized, and the Companies do not

‘ponsor any pension plans for their employaes.



15.

The details of the internal supply chain hetween the Companies, including the

agreement between GEEP and GESL (the “Inventory Agreement”) are outlined
in paragraphs 18-21 of the McBride Affidavit, which outlines the manner in which
Inventary is supplied by and paid for an intercompany basis, with GESL supplying
Inventory to GEEP. The cost of goods sold are paid at a rate of 35.5% of the sale
proceeds of the Inventory, calculated monthly, plus an administration fee of 15%.
The Proposal Trustee understands that the Inventory Agreement will remain in

place during the proposal proceedings while Inventory is being liquiclated.

The Companies’ Creditors

16.

19.

Copies of the creditor lists included in each of the Companies’ proposal
proceedings are attached hereto as Appendix “B”. The creditor lists of the
Companies reflect the claims of secured creditors as well as the unsecured aroup

of vendors and suppliers.

As detalled in the McBride Affidavit, the Companies have had a banking
relationship with the Royal Bank of Canada (“RBC™) for aver 20 vears and

maintain their operating accounts at RBC,

As at February 26, 2019 GESL was indebted to RBC in the amount of
53.254,740.85. GESL granted certain security to RBC (the “GESL Security’) to
secure the indebtedness owing to RBC including a general security agreement and
a collateral mortgage registared on title to the Real Property in the amaunt of
53.425,000.00. Copies of the GESL Security are attachad to the McBride Affidavit
43 Exhibit *C”, In addition, GEEP quarantead amounts owing by GESL to RBC and
Jranted a general security agreement (the "“GEEP Security) in favour of RBC ta
secure the amounts quaranteed to the RBC (together with the GESL Security the
RBC Security’) Coples of the GEEP Secunty are attached to the McBride

Affidavit as Exhibit D",

The Proposal Trustee has received an opiion from its indepandent legal counsel,
Stikeman Elliott LLP, confirming that subject to typical qualifications and

issumptions, the RBC Security is valid and enforceable in the province of Ontarno.



20.0n February 26, 2019, McBride Enterprises and Beckstelte Enterprises took an

i

issignment of indebledness owing by GESL to RBC. and an assignment of the
RBC Security. A copy of the assignment agreement evidancing the assignment of
the RBC debt and RBC Security is aitached to the McBride Affidavit as Exhibit “E"

-As detailed in the McBride Affidavit, the Companies have also received support

and funding from the Enterprises in order to finance operations. The Cormpanies
zach issued iwo separate non-interest-bearing notes in favour of the Enterprises
on June 19, 2009 (collectively, the “Promissory Notes”). As security for the
Companies’ obligations to the Enterprises including under the Fromissory Notes,
the Companies provided general security agreements to the Enterprises on June
19, 2009 (collectively the “Enterprises Security”). Copies of the Enlerprises

Security are attached as Exhibits “F" and “G" to the McBride Affidavit.

-The Proposal Trustee has received an opinion from its independent legal counsel,

Stikernan - Elliott LLP. confirming that subject to typical qualifications  and
assumptions, the Enterprises Security is valid and enforceable in the province of

Ontario.

I addition to the RBC Security and the Enterprises Security, the Proposal Trusiee

15 aware of one other registration in respect of specific leased assets, macle
pursuant to the Personal Property Secunity Act (Ontario) (the “PPSA”). A copy of
the PPSA search results are attached as Exhibits “L" and "M" to the McBride

Affidavit.

An addition to the amounts owed by the Companies to the Enterprises, the

LCampanies estimate that, as at the Filing Date, they have unsecured obligations
wtaling approximately $1 6 million to their inventory suppliers and service

providsrs,

5. The Propgsal [rustze understands that the Companies are current with ther

etumns and payments to the Capada Revenus Agency for GST/HST and

cimployeeiemployer payroll deductinons.




26.The Companies use a third-party payrall provider (“ADP"), and do not owe
employees any wages. The McBride Affidavit has identified that there are accrued

vacation pay amounts that will be paid in the ordinary course,

7. The Proposal Trustee understands that the Companies paid all of their March 1+

lzase payments.

The Companies’ Financial Results

£

26.As described in the McBride Affidavit, due to a number of factors, Including
unfavourable retail market trends, low foot traffic, and [nventory that did not align
with consumer preferences, the Companies' financial performance has declined,

and its operations have suffered.

29. Summarized below are the Companies' historical financial results for the fiscal
years ended September 30, 2018, and September 30, 2017. which are
summarized from the draft tinancial statements for fiscal 2018 for GESL and GEEP
attached to the McBride Affidavit as Exhibits “N" and 0",




30.

31

Il

ar En

Year Ended Ye

(In 000's) Sep-13 Sep-17
‘Sales 9,744 10,403
ICOGS 9,240 6,744
Gross Projit 304 3,659
Expenses 2937 3.619
EBITDA from Operations -2432 40
GEEP

Historical Financial Results
Year Ended Year Ended

{In 000's) Sep-18 Sep-17
Sales 17.209 18,374
COGs 3,580 9,281
Gross Profit 8.519 9,092
Expenses 9,385 9274
EBITDA from Operations 266 -182

The Companies’ accountants, Deloitte LLP (“Deloitte”), reported on the
Companies’ financial statements for the fiscal year ending 2018, that GESL had a
netloss of $2 million and GEEP has a net loss of $787.000. Delaitie added a aoing
concern note on both statements that the Companies' present financial status may

cast significant doubt about the Companies’ ability to continue as a qoing concermn.

On January 15, 2019, Crowe was formally retained by the Companies to act as a
financial advisor with a primary focus on advising the Companies on the aptions

avallable for winding down thair operations.

THE NOI PROCEEDINGS

Due the losses incurred by the Companies, an oversupply of unpopular Inventory

nd an uncertain retail landscape, the Companies have determined that, following
the filing of the NOIs. it 1s in the best interest of all stakeholders for the Companias

o complete an orderly liquidation of their Inventory and other assets (the




‘Liquidation Sale”), with the assistance of the Consultant and the CRA, and under

the supervision of the Proposal Trustee

331t is currently contemplated that the Real Property will be sold as part of the
Lompanies’ proposal proceedings.  In this regard, the Proposal Tiustee
understands that a listing agreement (“Listing Agreement”) has already been
executed between GESL and their agent CBRE Limited (‘CBRE"), and that CBRE
has listed the Real Property for sale via the Multiple Listing Service (“MLS”). Tha

Real Property will remain listed in accordance with this listing arrangement.

The Need for a Chief Restructuring Advisor

34.The Companies have recognized, and been encouraged by their advisors, to
cansider the benefit that retaining a CRA will bring to the conduct of Liguidation
Sale, and the proposal proceedings as a whole. As descrnibed below, as part of tha
process commenced by Crowe to solicit proposals seeking assistance in the
conduct of the Liquidation Sale, the CRA submitted a jaint proposal with the
L.onsultant. Following a series of meetings, ncluding input from their advisors, the
Companies decided thatitis in their best interest to engage the CRA in canpunction .

with the Consultant
35. The key elements of the CRA Engagement Letter are as follows:

A, the CRA will act as an independent contractor to the Companies and will
perorm a review and assessment of the Companies' business, assets,

liabilifies and operations;

b the CRA will assist the Companies with reviewing and developing cash flow

projections and financial reportimo,

the CEA will assist the Companies in dentifying sale sirateqies and cost
recluction oppartuniiies and will avarses the activties of tha Cansultant in

o

carrying out the Liguidation Sale:




d. the CRA will be responsible for overseeing the activities of the Consultant,
including but not limited to reviewing that the store closings are conducted
in accordance with the Court Orders obtained in conjunction with the store

closings;

e. the CRA will assist the Companies with communications and act as a point

of contact to stakeholders, such as employees and landlords: and

f. the CRA will be paid a hase fee and its expenses on a weekly basis, with
an additional fee payable at the end of the CRA's mandate based on the
achievement of certain objectives and milestones, The Terms of the
additional fee have not been finalized but the Proposal Trustee will continue
to be involved in reviewing the proposed terms and will report back to the

Court in this regard.

36. The Proposal Trustee has reviewed the CRA Engagement Letter and supports its
approvai by the Court. A redacted copy of the CRA Engagement Letter is attached
io the McBride Affidavit as Exhibit "R

27.The Proposal Trustee is of the view that the CRA firm selected by the Companias
is cost effective, has relevant experience in recent national retailer liquidations,

and is cognizant of the interest of the various stakeholders.

V. THE LIQUIDATOR SELECTION PROCESS

36.1tis the Companies' and the Proposal Trustee's belief that realizations from retail
operations will be maximized through the appointment of an experienced lieuidator

to assist the Companies in carrying out the Liquidation Sale,

9 In early February 2019, Crowe commenced a process (the “BFP”) to solicit
proposals from liguidatars to assist the Companies to liquidate their [nventary and
owned FF&E via a ‘going-out-of-business’ or 'store closing sale scenario. The key

aspects of the RFP are summarized as follows:




b,

o

Crowe, n consullation with management of the Companies, assembled a
list of liquidators (in both Canada and the US) with gxperience managing

mid to large scale retall insolvencies (the “Liquidators™):

three (3) Liquidators were contacted on the RFP and executed a non-
disclosure agreement (the "NDA"). Crowe provided each with information
regarding the Companies' Inventory levels and valuations, histarical and
present sales information, store profiles, and other financial information, n

order to assist with the Liguidators’ due diligence efforts;

the Companies received three (3) proposals (the “Liquidation
Proposais”) to assist the Companies with the Liquidation Sale. The
Companies reviewed the Liguidation Proposals with their counsel and

Crowe;

the Companies’ management and Crowe participated in meetings with
certain Liquidators in order to discuss their proposals and answer any

questions on the Liguidation Sale:

two (2) of the Liguidation Proposals were from traditional third-party
liquidators, The third proposal was a hybrid proposal, which contemplatec
the engagement of hoth the CRA and the Consultant to assist with the

Liquidation Sale.

H0.A comparnson schedule surnmarizing the Liguidation Proposals (the Comparative

Analysis”) is altached hereto as Confidential Appendix “17 As the Comparative

Analysis includes certain sensitive commercial and competitive information, the

Proposal Trustee believes that it is appropriate for the Comparative Analysis to he

filed with the Court on a confidential basis and sealed until further order of the

Court. In the Proposal Trustee's view, the disclosure of these terms could have a

detrimental inpact on each of the bidders (whether in these procesdings or

otherwise), as it may reveal confidential nformation to their compebior. In addition,

the Proposal Trustee 1s not aware of any material prejudice that would be suffered

by third parties as a resuit of the sealing of the Comparative Analysis

11




41,

V.

1_.
L

e

Following a review of the Liquidation Proposals received., the Proposal Trustee is
of the view that the hybrid proposal, invalving the appaintment of the CRA and the
Consultant to assist with the Liquidation Sale, is the most cost-effective of the three
Liquidation Proposals received, and wiil permit the Companies to realize the
yreatest value for their Inventory. The CRA will assist the Companies in developing
their strategy for maximizing recoveries flom their retail assets, while the
Consultant will assist in carrying out that strategy. Both the CRA and Consultant
oifer a wealth of experience in the retail arena that should provide comfort to the

stakeholders.

THE CONSULTING AGREEMENT

. Following the review of the Liguidation Proposals and the Comparative Analysis,

counsel for the Companies contacted the CRA and the Consultant to advise them
that the Companies wished to proceed with ther proposals to assist the

Companies with the Liguidation Sale.

-Subsequent to notifying the CRA and the Consuliant of the desire to proceed with

their proposals, the Companies worked with the CRA, the Consultant and their
advisors to finalize the terms of the CRA Engagement Letter and the Consulting
Agreement. The CRA and the Consultant commenced working for the Companies

in February 25, 2019,

In connection with the above, the Proposal Trustee notes that prior to the filing of

the NOIs, the Companies workad with the CRA and the Consultant to davelop a

strategy ta maximize recoveries from their retail assets.

-On Februaiy 28, 2019, the Companies and the Consultant agreed on the final form

of the Consulting Agreement, a redacted copy of which 1s attached as Exhibit 'S
0 the McBride Affidavit. Tha key elements of the Consulting Aareement. are as

fallows:




1.

d.

.:L

the Cansultant will act as an independent contractor of the Companies and
will assist the Companies and the CRA in condusting the Liquidation Sale
in an effort to sell all Inventory, merchandise and other owned assets in the

retail locations;

the Consultant will assist the Companies in developing a budget for the
Liquidation Sale. The Companies shall be responsihle for all reasonable

costs and expenses in connection with the Liquidation Sale;

the Consultant will determine and recommend appropriate point of
purchase, sale and external advertising in respact of the Liguidation Sale
and will determine the appropriate pricing, display, discounting and transfer

of Inventory and staffing levels at the stores;

the Consultant will assist the Companies in developing sale incentives and

An employee retention plan for store employees during the Liquidation Sale;

in consideration of its services. the Consultant will earn a weekly fee as well

as a bonus, as part of the Liguidation Sale: and

the Consultant will be paid 20%, from the net sale proceeds of the

Companies’ owned FF&E.

46. The Proposal Trustee is suppartive of the engagement of the Consultant and the

exacuiion and implementation of the Consulting Agreement.

VI. THE LIQUIDATION SALE AND SALES GUIDELINES

47.The Proposal Trustee has reviewed the terms of the proposed liquidation with the

Company, the CRA and Consultant, The proposed terms are as outlined in the

draft Liquidation Sale Order and Sales Guidelines attachad thereto and praovide as

follows:




o

the Liquidation Sale will commence immediately after the court approval of
the Liguidation Process Order, and will conclude no iater than June 30.
2019, or such other dates as agreed to by the Companies and the
Consultant. Due to the size of the Inventory that is remaining on hand, a

short time frame to complete the Liguidation Sale is preferred;

subject lo certain exceptions, the Liguidation Sale is to be conducted in
accordance with the terms of the applicable leases for each of the

Companies’ retail locations;

the Consultant shall be granted access {o the Companies’ retail locations

throughout the sales process;

the Sale Guidelines do not provide for any augmentation of the Companies

merchandise;

the CRA and Consultant will work the landlords in respect of the proposed

signage in respect of the liquidation sales,

the outside date for the completion of the sales will be [July 30, 2019]. Rent
will continue to be paid throughout the sales process and disclaimer notice

period; and

the Companies may work with the Proposal Trustee and the Consultant to
coordinate the disclaimer of leases (as the case may be) such that the
dizclaimers become effective on the conclusion of the Liquidation Sale at

cach store location.

43. The Proposal Trustee 15 alsa of the view that the contemplated Liquidation Sale

satisfies the factors to be considered. pursuant to section 65.13(4) of the BIA. In

particular, the Proposal Trustee is of the view that

1,

conducting the Liguidation Sale with the assistance of the Consultant. an
cxperienced retail iquidator, will maximize recoveries for the benefit of all

of the Companies’ stakeholders:




e.

the RFP process in raspect of the liquidation bids lzading to the Consulting
Agreement was reasonable in the circumstances, based on the size of the

Companies and the amount of Inventory to be liquidated;

the Consultant has experience working with Canadian landiords of retail
wenants in msolvency proceedings and understands their requirements and

CONcermns,

in the Proposal Trustee's view, the Sale Guidelines are in a form consistent

with recent Canadian retail liquidations,

the fee payable to the Consultant. in the Proposal Trustee's experience. is

comparable to or less than other retail liquidators:

the Enterprises, the Companies’ ranking secured creditors, support the
Liquidation Sale, the retention of the Consultant and the Consulting

Agreement; and

the Propesal Trustee notes that the cost of the Consultant and CRA will be

shared equally as between GEEP and GESL.

VI, CASH MAMAGEMENT SYSTEM

149 The Companies’ Cash Management System, which s ntegrated betwsen the

Green Earth retail locations and centrally managed by GESL, is detailed in

paragraphs 22 to 27 of the MaBride Affidavit.

20. The McBride Affidavit lists the bank accounts maintained by the Companes in

addition to RBC. Those accounts are for deposils only lo facilitate the dlaily

deposits of cash from the retail [ncations. 1t 1s contemplated that the Companies

will continug to use the existing Cash Managemeant System duting ther proposai

roceeinags




51 Itis the Proposal Trustee's experience that attempting to implement changes to a
cash management system can be challenging. The Companies operate 29
separate retail locations, with a sophisticated point of sale system ("P0O8") on the
frant end that is integrated with a central reporting system via the Magstar software
system ("MAGSTAR") on the back end. The Proposal Trustee is satisfied in the
Cash Managsment System of the Companies after reviewing the reporting of the
Companies, their policies, procedures and software (namely the POS and
IMAGSTAR system).

52.The Proposal Trustee supports the addition of the CRA as a signing officer on the
Companies’ bank accounts and the requirement for the CRA to approve any

fransaction over $5.000,

Vill.  ADMINISTRATIVE CONSOLIDATION

33. The Companies are seeking an order administratively consolidating the proposal
proceedings of sach of GEEP and GESL and authorizing the Proposal Trustee to
administer the Companies’ proposal proceedings as If they were a single

proceeding for the purpose of filing materials and reporting to the Court.

a4 As nated in the McBride Affidavit, the relationship between the Companies is
closely intertwined. The Companies share common management  and
administrative support, share office space at the Real Properly, and have parallel
obligations to the Enterprises. In addition, the propased Liquidation Sale involves
the sale of substantially all of the Inventory located at the Real Property and the

ietal locations

54 Itis the Companies belief. and that of the Proposal Tustee, that the administrative
cansolidation of the Companies proposal proceedings is appropriate, as it would
dvoidd duplication of efforts in reporting and be more efficient and cost effective.
'he proposed consolidation s on an admimstrative level only and not on a

substantive basis.




56,

57.

IX.

58.

0.

51

The Enterprises do not object to the proposed consolidation and the proposec

consolidation will not result in any prejudice to the creditors of the Companies.

For the above reasaons, the Proposal Trustee is supportive of the Companies’
request for the administrative consolidation of the Companies’ proposal
proceedings.

KERA

To ensure retention of key office personnel through the completion of the
Liquidation Sale, and the Companies' proposal proceedings, the Companies, in
consultation with the Proposal Trustee, are seeking the Court's approval of the
KERA for those in management positions and certain staff at the Distribution

Center (the "KERA Beneficiaries”).

-Given the condensed timetable to complete the Liquidation Sale, it is critical that

the Companies retain the KERA Beneficiaries to assist with the orderly wind-down
of the Companies’ operations and liquidation of their Inventory. The Companies
believe that additional incentives will be required to ensure that the KERA
Beneficiaries continue their employment during the Liquidation Sale and the

proposal proceedings generally.

Tha KERA provides for retention payments to be paid to each of the KERA
Bensficianes at specific dates and milestones during the Companies’ proposal
proceadings (depending on the KERA Beneficiary's role and position). In order for
the KERA Beneficiaries to receive retention payments pursuant to the KERA., the
participating employees cannot have disclosed the tenms of the KERA (subject to
certain specific exceptions) and sligible participants must remain employed by the
Companies on the date the KERA Payments are due to be paid, or such earler

date at the discretion of the Companies

A capy of the KERA| including a schedule detailing the KERA Beneficianes and

their respective rstention payments, s provided to the Court hereto as



Confidential Appendix 2. In view of the sensitive persanal information contained
in the KERA, the Propasal Trustee is of the view that the KERA should be filed

with the Court on a confidential basis and sealed until further order of the Court.

)]
8]

-The Proposal Trustee is of the view that the KERA appears appropriate and
reasonable In the circumstances. Accordingly, the Proposal Trustee is supportive

of the Companies’ request for approval of the KERA.

63.In addition to the KERA, the Consultant will work with the Companies to provide
for retention and incentive bonuses at the store level to ensure ongoing
employment of employees to assist with the Liguidation Sale. The Proposal
Trustee understands that the terms of the retention plan are currently being
finalized, however it is estimated to total in aggregate $80,000 to $120,000
depending on the store closing sale outcome. Confidential Appendix 2 contains

details on the proposed retention and incentive bonuses.

K. COURT ORDERED CHARGES

84, The Companies are seeking an order providing for the fallowing Charges:
Administration Charge, D&0 Charga, and KERA Charge (each as hersinafter

defined).

Administration Charge
55.The Companies are seeking an order (the “Administration Order®) aranting,
among other things, a charge in the maximum amount of $400 000 against the
property of the Companies, to secure the fees and dishursements incurred in
connection with professional services renderad to the Campanies both before and
iiter the commencement of the proposal proceedings by the following entities: the
Mroposal Trustee and its legal counsel, the Companies’ legal counsel, the CRA,
ind the Consultant (the “Administration Charge”). The Administration Charge 13

proposed to rank first on the Companies’ property



66,

The quantum of the Administration Charge sought by the Company was
determined in consultation with the Proposal Trustee The creation of ihe
Admimstration Charge is typical in similar proceedings as is the proposed priority

of the Administration Charge.

D&O Charge

a7,

06,

By,

KERA

0

The proposed Administration Order also provides for a charge in the maximum
amount of 5500,000 against the assets of the Companies, to indemnify the officers
and directors for liabilities incurred by the Companies that result in post-filing
claims against the directors and officers in their personal capacities (the "D&O

Charge™). The D&O Charge is proposed to rank second in priority against the

Companies’ property after the Administration Charge.

The Praposal Trustee understands that the Companias’ directors and officers do
not have a directors and officers liability insurance policy in effect (the "D&O
Insurance”). As the Companies will require the participation and experience of the
directors and officers to ensure that. amaong other things, the Liquidation Sale is
carmed out successfully and value is maximized for Companies’ creditors, the
Proposal Trustes is of the view that the D&O Charge (both the amount and the

priority ranking) 1s required and reasonable in the circumstances

The Companies worked with the Consultant to prepare the D&0O Charge quanium,
considering the potential director liabilities. The Proposal Trustes has reviewed the
asis of the se estimate prepared by the Companies and Consultant and

supports the quantum of the D&O Charge.
Charge

In addition to the Admmmstration Charae and the D&O Charae, the Administration
Orderalgo provides for a charga, in the maximum amount of $100,000 (the “KERA
Charge”) against the property of the Companies to secure all amounts potentally
payable under the KERA The KERA Charge is proposad lo rank third in priority

against the Companies’ property aiter the Administration and D&O Charge




71

As noted in the McBride Affidavit, without the security provided by the KERA

Charge, there is a real concern that the KERA Employees would resian prior to the
completion of the Liquidation Sale and wind-down of the Companies’ operations

to the detriment of the Companies’ stakeholders.

72.In the circumstances, and given the short timeframe to complete the Liquidation

sale, the Proposal Trustee is of the view that the KERA Charge is appropriate and

reasonable.

Summary and Proposed Ranking of the Court Ordered Charges

‘3

74,

Al

i
o

The priorities of the Charges sought by the Cempanies in the proposed

Administration Order are as follows:
a. First-the Administration Charge;
b Second- the D&O Charge; and
¢. Third- the KERA Charge

The Administration Order sought by the Companies provides that the Charaes will
rankn prionity to the security interests of the Enterprises, and the Proposal Trustee
understands the Enterprises have consented to the proposed ranking of the

Charges,

.As noted above, the Proposal Trustee believes that the Charges and rankings are

required and reasonable in the circumstances and, as such, supports the granting

and praposead ranking of the Charges.
EATENSION OF THE STAY PERIOD TO MAY 3, 2019

The Initial 30-day stay penod granted upon the filing of the NOI expires on April 3
1019, The Companies are seeking an extension of the Stay Period to May 3, 2019
(the “Stay Extension™).

In support of the request for the Stay Extension, the Companies, with the

assistance of the Proposal Trustse (and the Consultant), have prepared individual

20




iorecasts of their receipts and disbursements for the period March 4. 2019 to May

3, 2019 (the “Cash Flow Forecasts"”). A copy of the Cash Flow Forecasts is

sitached hereto as Appendix “C” and is summarized below,

Receipis Raceipts
Retal Sales 4283104 |Receipt from Sale of lnventory 2,152,868
4,263,104 AR Collections 172 000
Online Sales 0215
Disbursements 2,334,083
Payrall 759,185 _
Rent, Utlities, Repair & Insurance 736,886 g;s;:;rsements R
'-‘ibT/WS‘B _— VBB, Rant. Uilities, Repair & Insurance 48:910
Sales and Shipping Costs 50,591 HSTAVSIB 243 BES
Fayment to GESL for inveniory 2,152,868 Sailes and SHigting Costs A] 42"%2
Professional Fees 229,875 Prafessional Fees~ 299,875
Cantingency 93,500 Contingency 55 G99
A8, 1,034,212
Met Cash Flow 76,764| |Net Cash Flow 1 299,871
Opening Cash 1,146.894| |Opening Cash 376 633
Net Cash Flow 76.764| |Net Cash Flow 1 200,871
Ending Cash 1,223,658| |Ending Cash 2,176,504

/8. The Cash Flow Forecasts indicate that the Companies will have suificient liquidity
to fund both vperating costs and the costs of these proposal proceedings for the

period of the Stay Extension, if granted.

78. The Propaosal Trustee supports the Companies; request for the Stay Extension for

the following reasons:

a. More than thirty (30) days will be raquired to complate the Liquidation
Sale. The Consulting Agreemeant contemplates the Liguidation Sale
commencing between March 3. 2019 and concluding na later than June
10, 2019 (ar such ather dates agread to hy the Companies and the

Consultant):




b. The Stay Extension is necassary to provide the Companies sufficient time
to advance the Liguidation Sale and complete the orderly wind-down of

their operations;

c. The Companies are acting in good faith and with due diligence in taking

steps to monetize their assets for the benefit of their stakeholders; and

d. Itis the Proposal Trustee's view that the Stay Extension will not prejudice

or adversely affect any group of creditors.

AN, CONCLUSION AND RECOMMENDATIONS

20.Based on the foregoing, the Proposal Trustee respectfully recommends that this
HAonourable Couwrt issuas the Liquidation Process Oder and the Administration

Order, as requested by the Companies:
a. approving the appointment of the CRA and the CRA Engagement Letter;
b approving the Consulting Agrezment and the Sale Guidelines:
¢. authorizing and directing the Companies, with the assistance of the
with the Sale Guidelines, and to take any and all actions as may he

necessary or desirable to implement the Consulting Agreement and each

of the transactions contemplated therein.

. authorizing the Cornpanies to continue using their existing Cash

fManagement System:

= approving the administrative consolidation of the Companies’ proposal

proceedings,
. approving the Charges;

a. approving the KERA; and



h. approving the extension of the Stay Perod to May 3, 2019,
~ll of which is respecifully submitied this 5 day of March 2019.
CROWE SOBERMAN INC.

Trustee acting under a Notice of Intention to Make a Proposal of
Green Earth Ervirermental Products and Green Farth Stores Lid.

Per

Hans Rizani, CIRP, LIT
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L INTRODUCTION

1. This report (the “Second Report”) is filed by Crowe Soberman Inc. (“Crowe”), in
its capacity as proposal trustee (the “Proposal Trustee"”) in connection with the
Notices of Intention to Make a Proposal (‘NOI's") filed by each of Green Earth
Stores Ltd. (“GESL") and Green Earth Environmental Products, a partnership
(“GEEP”, and together with GESL the "Companies”).

2. On March 4, 2019 (the “Filing Date”), the Companies each filed an NOI pursuant
to Section 50.4(1) of the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢ B.-3, as
amended (the “BIA”) and Crowe was appointed as Proposal Trustee under each
NOI (the “NOI Proceedings”).

3. On March 7, 2019, the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued an order (the “Administration Order”) which, among other

things:
i. approved the administrative consolidation of the NOI Proceedings;
ii. approved the key employee retention agreement (the “KERA”);

iii. approved certain charges sought by the Companies; and

1



iv. granted an extension of time within which the Companies are required

to file a proposal (the “Proposal Period”) to May 3, 2019.

4. On March 7, 2019 the Court also issued an order (the “Liquidation Process

Order”) which, among other things.

i. approved the engagement of FAAN Advisors Group Inc. (“FAAN”) as
Chief Restructuring Advisors (in such capacity the “CRA”) and the key
terms of the FAAN engagement letter (the “CRA Engagement Letter”);

ii. approved the consulting agreement (the “Consulting Agreement”)
between the Companies’ and Shawn Parkin as liquidation consultant
(“Consultant”), pursuant to which the Consultant is to assist with the
liquidation process proposed to be undertaken by the Companies in
respect of the Companies’ inventory and owned furniture, fixtures, and
equipment (“FF&E”) at the Companies’ retail locations and warehouse (the
“Liquidation Sale”) in accordance with the sale guidelines (the “Sale

Guidelines™) appended to the Liquidation Process Order; and

ii. authorized the Companies, with the assistance of the Consultant and the

CRA to conduct the Liquidation Sale.

5. The Proposai Trustee filed its First Report dated March 5, 2019 (the *“First
Report”) with the Court in support of the Administration Order and the Liquidation
Process Order. A copy of the First Report, without appendices, is attached hereto

as Appendix “A”.

6. The purpose of this Second Report is to provide the Court with information

pertaining to the following:

i.  the activities of the Companies and the Proposal Trustee since the Filing

Date;
ii. the status of the Liquidation Sale;

iii. the status of the KERA;



iv. the Companies' reported receipts and disbursements for the period from
March 4 to April 12, 2019, including a comparison of reported to forecast

results;

v. the Companies’ request for an extension of the Proposal Period to June
17, 2019 including the Companies’ revised cash flow forecast for the
period from May 3, 2019, 2019 to June 17, 2019 (the “Extended Cash

Flow Forecast”); and

vi.  the Proposal Trustee’'s recommendation that this Court make an order as

requested by the Companies:

a. approving the extension of the Proposal Period to June 17, 2019;

and

b. approving the First and Second Report, as well as the activities,
actions and conduct of the Proposal Trustee set out therein and

herein.

TERMS OF REFERENCE

. Unless otherwise noted, all monetary amounts contained in this Second Report

are expressed in Canadian dollars.

. In preparing this Second Report, the Proposal Trustee has relied upon certain

unaudited internal financial information prepared by the Companies’
representatives, the Companies’ books and records and discussions with their
management, staff, agents and consultants (collectively, the “Information”). The
Proposal Trustee has not performed an audit or other verification of the Information
in a manner that would comply with Generally Accepted Assurance Standards
("GAAS") pursuant to the Chartered Professional Accountant of Canada
Handbook (the "CPA Handbook”) and, as such, the Proposal Trustee expresses
no opinion or other form of assurance contemplated under GAAS in respect of the

Information.



Il.

ACTIVITIES OF THE COMPANIES

9. Since the Filing Date, the activities of the Companies have included:

Vi.

vil.

viii.

meeting and communicating with the Companies’ employees regarding the

NOI Proceedings;

responding to calls and enquiries from creditors and stakeholders regarding

the NOI Proceedings;

making payments to suppliers for goods and services received following the

Filing Date;
making payments regarding payroll obligations;
reporting receipts and disbursements;

collaborating with the Consultant and the CRA regarding the Liquidation
Sale, potential consolidation of inventory and disclaimer of the 29 leased

locations:

preparing, in consultation with the Proposal Trustee, the cash flow
statement and associated reports in prescribed form, pursuant to
subsection 50.4(2) of the BIA;

consulting with the Proposal Trustee regarding the disclaimer of certain
retail leases. The Proposal Trustee understands that, as at the date of this
Second Report, the Companies have issued notices of disclaimer for 27
retail store leases - 6 disclaimers have been issued by GESL and 21
disclaimers have been issued by GEEP. The issuance of the lease
disclaimer notices has been staggered, with the first three disclaimers
becoming effective as of April 29, 2019. The Proposal Trustee understands
that it is the intention of the Companies to issue notices of disclaimers for
the balance of the leases such that the disclaimers will become effective by

the end of May;



consulting with the CRA/Consultant regarding the necessary termination
dates for retail store (and other) employees. Filing mass notices of
termination (the “Motice of Termination”) with the Ministry of Labour for
the employees of the Companies on March 28, 2019, and posting the Notice
of Termination at the retail locations and head office/warehouse distribution
centre in connection with the planned wind down of the Companies’

operations;

consulting with the Proposal Trustee in connection with the preparation of
the Extended Cash Flow Forecast; and

corresponding and communicating with the Proposal Trustee and the
Companies' legal counsel on various matters in connection with the NOI

Proceedings.

IV. THE PROPOSAL TRUSTEE'S ACTIVITIES

10. The Proposal Trustee's activities since the Filing Date have included:

sending a natice of the NOI Proceedings, within five (5) business days of

the Filing Date, to all known creditors of the Companies;

establishing and maintaining a website at

https://crowesaberman.com/insolvency/engagements/green-earth-stores-

ltd-green-earth-environmental-products. where all materials filed with the

Court and all orders made by the Court, in connection with the NOI

Proceedings, are available in electronic form;

implementing procedures for the monitoring of the Companies’ cash flows
with the CRA, and the ongoing reporting of any variances to the cash flow

forecasts;

assisting the Companies in preparing the cash flow statement and
associated reports in prescribed form, pursuant to subsection 50.4(2) of the
BIA, and filing same with the Office of the Superintendent of Bankruptey;



Vi

Vi.

viii.

X.

assisting the Companies with the Extended Cash Flow Forecast;

meeting with the CRA, the Consultant, and the Companies’ management to
discuss the Companies’ operations, the conduct of the Liquidation Sale, and

~ the NOI Proceedings;

corresponding and communicating extensively with the CRA regarding the

progress and results of the Liquidation Sale;

consulting with the Companies regarding the disclaimer of commercial

leases;

responding to calls and enquiries from creditors and other stakeholders

regarding the NOI Proceedings; and

preparing the First and Second Report.

THE LIQUIDATION SALE

11. The Liguidation Sale commenced on March 9, 2019, and in accordance with the

terms of the Consulting Agreement, will conclude no later than June 30, 2019.

12.In accordance with the terms of the Liquidation Process Order (and Sale

Guidelines), any additional merchandise to be added to the goods located in the

retail locations which are to be sold during the Liquidation Sale, was limited to

goods which were located at the warehouse/distribution center located in London,

Ontario (the "Distribution Center”).

13.The Liquidation Sale has been progressing positively and the gross recoveries

have exceeded the Companies’ projections. As of the week ending April 12, 2019,

the projected sales were $1.2 million greater than projected from the cash flow

included in the First Report.

Retail Leases

14. The Liquidation Sale is to be completed no later than June 30, 2019, Toward this

end, and as also noted above, as at the date of this Second Report, the Companies

6



VI.

VIL.

have issued notices of disclaimer in respect of 27 of the 29 retail store leases. The
disclaimer notices have been issued and sent at varying times, with the first three

disclaimers becoming effective on April 29, 2019.

FF&E

15. Pursuant to the Consulting Agreement, the Consultant is to assist the Companies

in selling any owned FF&E at the retail locations for a fee of twenty percent (20%)
of gross proceeds realized. As at the date of this Second Report, the Proposal
Trustee understands that $26,132 of FF&E has been sold.

REAL PROPERTY MARKETING PROCESS

16.As outlined in the First Report, in December 2018 GESL entered into a Listing

Agreement with CBRE Limited for the sale of the Distribution Center, which is
owned by GESL, at a listing price of $6.5 million. The Proposal Trustee
understands that although there has been interest in the Distribution Centre, to

date no offers or letters of intent have been received.

EMPLOYEES

17. As of the Filing Date, GEEP employed 202 individuals across its retail store

locations, 179 of which were on a pari-time basis, and GESL employed 13 full-time

head office and warehouse employees, all of which are non-unionized.

18.The Proposal Trustee was sent a copy of the Notice of Termination that was

registered with the Ministry of Labour on March 28, 2019, notifying the Ministry that
the Companies were terminating more than 50 employees in the same four-week
period. The Proposal Trustee has been advised that employees have also received

individual lefters of termination.

19.The Proposal Trustee understands that approximately 35 employees have either

resigned or been terminated, and that those employees have been paid, or will be

paid, their wages and accrued vacation pay to the date the employment ended.

KERA and Stay Bonus and Incentive Program

7



20.As detailed in the First Report, given the planned short timeframe to complete the

21,

Liguidation Sale, the KERA was developed to ensure the retention of key office
personnel and certain staff at the Distribution Centre through the completion of the
Liquidation Sale and the NOI Proceedings (the "KERA Beneficiaries”). As
outlined in the First Report, the KERA is secured over the Companies’ property

through a charge in in the maximum aggregate amount of $100,000.

The KERA provides for retention payments to be paid to each of the KERA
Beneficiaries at specific dates during the NOI Proceedings. In order for the KERA
Beneficiaries to receive payments under the KERA, among other things, the KERA
Beneficiaries cannot have: (a) disclosed the term of the KERA (other than to legal,
financial and tax advisors or as required by law); or (b) at any time on or before the
date any portion of the funds contemplated under the KERA is paid (i) resign or (ii)

be terminated for cause.

22.The Proposal Trustee understands that the Companies anticipate making KERA

payments in accordance with the terms of each individual's KERA, either on the
date of the employee’s termination or at certain key milestones during the NOI
Proceedings. The Proposal Trustee understands that no monies are yet payable
under the KERA.

23.In addition to the KERA, the Proposal Trustee worked with the Companies, the

VL.

CRA and the Consultant to create a stay bonus program for certain store
employees, with an estimated value of between $80,000-$120,000 based on the
performance of the Liquidation Sales at the store level (the “Stay Bonus and
Incentive Program”). A copy of the Stay Bonus and Incentive Program was
included as a confidential appendix to the First Report. The Proposal Trustee
understands that, in light of the strong recoveries from the Liquidation Sale, nearly
all store level employees who were eligible to participate in the Stay Bonus and

Incentive Program will be eligible to receive payments thereunder.

CASH FLOWS FOR THE PERIOD FROM MARCH 4, 2019 TO APRIL 12, 2019



24.1n support of the Companies’ request for the initial extension of the Proposal Period
to May 3, 2019, the Companies, with the assistance of the CRA and the Proposal
Trustee, prepared individual forecasts of the Companies' receipts and
disbursements for the period March 4, 2019 to May 3, 2019 (the “Cash Flow
Forecasis”). A copy of the Cash Flow Forecasts was included as Appendix "C" to
the First Report.

25. A comparison of the Cash Flow Forecast to the Companies’ reported results for
the period March 4, to April 12, 2019 is attached as Appendix “B” and is
summarized below:

GESL-Cash Flow- Variance Analysis
For the six week period to April 12, 2019

Receipts Actual Budget Variance
Receipts from Sale of inventory 2,090,294 1,447,315 642,979
Miscellaneous Receipts 618,156 618,156
Accounts Receivable Collections 147,445 72,000 75,445
Online Sales 3,055 5,400 -2,345

2,858,950 1,524,715 1,334,235

Disbursemenis

Payroll 95,334 188,293 92,960
Rent, Utilities, Repairs & Insurance 52,511 29,455 -23,056
HST, WSIB -155,691 96,891 252,582
Sales and Shipping Costs 64,395 95,127 30,732
Professional Fees 72,803 164,500 91,697
Contingency, Office & Other 10,031 36,699 26,668

139,383 610,965 471,582
Net Cash Flow 2,719,567 913,750 1,805,817
Opening Cash 880,260 876,633 3,627
Closing Cash 3,599,827 1,790,383 1,809,444

26.As noted in the table above, GESL reported positive net cash flow of approximately
$2.7 million, which was approximately $1.8 million higher than anticipated. One of

the main contributors to the positive variance is that GESL received a corporate



tax refund in the amount of $617,170. The timing of receipt of this tax refund was
assumed to be outside of the period encompassed in the Cash Flow Forecasts.
As well, the receipts from the sale of the inventory at the Green Earth Stores, which
was purchased and is owned by GESL, has been greater than anticipated.

GEEP-Cash Flow- Variance Analysis
For the six week period to April 12, 2019

Receipts Actual Budget Variance
Retail Sales 4,074,883 2,865,970 1,208,913
Fixture Sales 26,132 0 26,132
Gift Card Redemption and Other Receipts -17,066 0 -17,066

4,083,950 2,865,970 1,217,979

Disbursements

Payroll 468,332 470,902 2,570
Rent, Utilities, Repairs & Insurance 386,865 386,367 -499
HST, WSIB -142,005 60,942 202,947
Sales and Shipping Costs 34,475 26,788 -7,688
Payment to GESL to Inventory 2,090,294 1,447,315 -642,979
Professional Fees 69,945 164,500 94,555
Contingency, Office & Other 15,722 72,050 56,328

2,923,628 2,628,864 -294,765

Net Cash Flow 1,160,321 237,107 923,215
Opening Cash 1,149,921 1,146,894 3,027
Closing Cash 2,310,242 1,384,000 926,242

27.As noted above, GEEP reported positive net cash flow of approximately $1.1
million, which is approximately $923,215 higher than anticipated. The variance was

due to an increase in sales against the Cash Flow Forecasts.

VIll. EXTENDED CASH FLOW FORECAST AND EXTENSION OF THE PROPOSAL
PERIOD TO JUNE 17, 2019

28. The Companies are seeking the extension of the Proposal Period to June 17,
2019 (the “Extension”).
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29.In support of the Companies' request for the Extension, the Companies, with the
assistance of the Proposal Trustee and the CRA, prepared the Extended Cash

Flow Forecast which is detailed below and attached as Appendix “C”.

GESL Cash Flow Forecast
Far Period from April 19 to June 21, 2019
Receipts
Receipt from Sale of Inventory 958,492
958,492
Disbursements
Payroll 168,043
Rent, Utilities, Repairs & Insurance 45,510
HST Accrual, WSIB 200,880
Sales and Shipping Costs 54,108
Professional Fees 253,748
Contingency, Office & Other 50,000
772,289
Net Cash Flow 186,203
Opening Cash Balance 3,599,827
Closing Cash Balance 3,786,030
GEEP Cash Flow Forecast
For Period from April 19 to June 21, 2019
Receipts
Retail Sales 1,898,003
Fixture Sales 31,507
Gift Card Redemption and Misc -19,600
1,309,910
Disbursements
Payroll - 775,692
Rent, Utilities, Repairs & Insurance 216,886
HST Accrual, WSIB 156,127
Sales and Shipping Costs 67,679
Payment to GESL for Inventory 958,492
Professional Fees 263,748
Contingency, Office & Other 50,000
2,488,624
Net Cash Flow -578,714
Opening Cash Balance 2,310,242
Closing Cash Balance 1,731,530
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30.The Extended Cash Flow Forecast indicates that the Companies will have
sufficient liquidity to fund both operating costs, and the costs of these NOI

Proceedings for the period of the Extension, if granted.

31.The Proposal Trustee is of the view that the proposed Extension is appropriate in
the circumstances and supports the Companies’ request for the Extension for the

following reasons:

(i) it will allow for the completion of the Liquidation Sale, which as noted in this
Second Report, is anticipated to be completed no later than June 30, 2019;

(i) the Extension will enable the Companies to consider next steps in the NOI
Proceedings, with the benefit of the results from the completed Liquidation
Sales;

(iii) it will allow the Companies to continue marketing the Distribution Center,
and will allow for final payroll to be paid, which will include most KERA and
Stay Bonus and Incentive Program amounts to employees;

(iv)the Companies are acting in good faith and with due diligence in taking
steps to monetize their assets for the benefit of their stakeholders; and

(v} it is the Proposal Trustee's view that the Extension will not prejudice or

adversely affect any group of creditors.

32.While it is too early to determine whether a viable proposal will be presented by
the Companies to their creditors, in the Proposal Trustee's view, the Companies

request for the Extension is reasonable in the circumstances.



IX. CONCLUSION AND RECOMMENDATION

33. Based on all the foregoing, the Proposal Trustee respectfully recommends that
this Court issue an order, as requested by the Companies, granting the Extension
and approving the First and Second Report, as well as the activities, actions and

conduct of the Proposal Trustee set out therein

All of which is respectfully submitted this 24t day of April, 2019

CROWE SOBERMAN INC.

IN ITS CAPACITY AS TRUSTEE UNDER THE NOTICES OF INTENTION TO
MAKE A PROPOSAL OF GREEN EARTH STORES LTD. AND GREEN EARTH
ENVIRONMENTAL PRODUCTS
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Green Earth Environmental Products and Green Earth Stores Limited
Estimated Realization Analysis
Prepared on June 10, 2019 (SCAD, Unaudited)

GEEP GESL
Notes Low High Low High
Cash balance as at May 31, 2019 1 2,108,123 2,108,123 | 4,056,361 4,056,361
Estimated remaining receipts 2 - 30,000 = +
Estimated remaining payroll, including KERA/stay bonuses (85,000) (75,000)( (150,000) (140,000)
Estimated net HST remittance for May 2019 (30,000) (10,000) (45,000) (35,000)
Estimated remaining operational disbursements 3 (75,000) (30,000) (50,000) (25,000)
Estimated remaining professional costs (291,000) (242,500)| (291,000) (242,500)
Projected cash balance as at June 14, 2019 1,627,123 1,780,623 | 3,520,361 3,613,861
Midpoint projected cash balance as at June 14, 2019, rounded 1,704,000 3,567,000
s —— | e
Secured Debts:
Beckstette Enterprises Corp. and Matthew McBride Enterprises Corp. 5 234,336 3,053,930
Beckstette Enterprises Corp. 734,867 2,411,077
Matthew McBride Enterprises Corp. 734,798 2,424,777
Total secured debt 1,704,000 7,889,783
Surplus/(shortfall) prior to sale of building/chattels owned by GESL - (4,322,783) ‘
e R s

Notes:
1. Estimated as of May 31, including amounts held in GICs.

2,530,000 is presently being held as a security depasit by Moneris to protect against chargebacks by customers.

3. Post filing operational obligations to be paid when due.

4. Estimated remaining professional fee disbursements includes arrears for part of April and May, 2019 for Crowe, Miller Thompson,
FAAN and Stikemans. The projection for Shawn Parkin's fees includes the completion bonuses payable. The projection for FAAN

Advisors includes an estimate of the additional fee payable under its engagement letter.
5. These two companies took an assignment of RBC's debt. Principal amount of $3,254,741, plus estimated accrued interest from

February 26 to June 26, 2019 calculated at the fixed rate stated in the loan.

Principal amount of RBC debt per creditor listing filed in NOI
Interast from Feb 26 to June 26 at fixed rate
Total

RBC prime rate at June 3
Prime +0.5%
Fixed rate

3,254,741
33,524
3,288,265

3.95%
4.45%
3.09%
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Estate File No. 31-2481648
Estate File No. 31-2481649

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
iN BANKRUPTCY AND INSOLVENCY

iN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF GREEN EARTH ENVIRONMENTAL PRODUCTS, A GENERAL
PARTNERSHIP ESTABLISHED IN THE PROVINCE OF ONTARIO, AND
GREEN EARTH STORES LTD., A CORPORATION INCORPORATED IN THE PROVINCE
OF ONTARIO

AFFIDAVIT OF HANS RIZARRI
SWORN JUNE 11, 2019

[, Hans Rizarri, of the City of Toronto, in the Province of Ontario, AFFIRM and STATE THE

FOLLOWING TO BE TRUE:

l. | am a Licensed Insolvency Trustee with the firm of Crowe Soberman Inc. (“Crowe"),
the Proposal Trustee of Green Earth Environmental Products and Green Earth Stores

Ltd. (the "Companies”), and as such have personal knowledge of the matters deposed

to herein.

L On March 4, 2019 the Companies filed a Notice of Intention to make a Proposal
pursuant to Section 50.4 (1) of the Bankruptcy and Insolvency Act, Crowe was

appointed as the Proposal Trustee by the Official Receiver.




This affidavit is made in support of a motion to be made by the Proposal Trustee that
seeks, inter alia, approval of the fees and disbursements of Crowe In its capacity as

Proposal Trustee in respect of services provided in connection with these proceedings.

Crowe's detailed statement(s) of account which form the period January 2, 2019
through June 7, 2019, disclose in detall (i) the names, hourly rates and time expended
by each person who rendered services, and (ii) description of services rendered for the
relevant time period. A chart that summarizes the Trustee's fees and detailed time

sheets are attached as Exhibit “1" to this Affidavit.

| have been actively involved in this matter. | have reviewed the Crowe detailed
statement of account and | consider the time expended and the fees charged to be
reasonable in light of the services performed and the prevailing market rates for such

services.

Affirmed before me at the City of Toronto '

in the Province of Ontario, on this 11th

day of June, 2019

Ve /Lm@ ..... N

/

Taking Affidavits, etc.

Alfonsina Frances Doria, a Commissloner, etc.,
Province of Ontario, for Crowe Sobarman Inc.,
and its affillates.

Expires May 4, 2021.




This is Exhibit “1” referred to
in the Affidavit of Hans Rizarri

Sworn June 11, 2019

A C,6mmissioner for Taking Oaths, in and for
/

/ The Province of Ontario

Affonsina Frances Doria, a Commissioner, etc.,
Province of Ontario, for Crowe Soberman Ing.,
and Its affiliates.

Explres May 4, 2021.



Crowe Soherman Inc.

Crowe Licensed Insolvency Trustee

Y 2 5L, Clair Avenue East, Suite 1100
P DRBIE | Cedriacel Toronto, ON MAT 2T5
416 929 2500
416 929 2555 Fax
1877 929 2501 Toll Free

Green Earth Stores Ltd = wwWw.crowesobermaning,com
23 Buchanan Crt anOICG
London ON N5Z 4P9
Number 10097921
Date 04/17/2019
Invoice Account 1021403
HST Number R104902077
For professional services rendered per time sheet attached
Our fee $ 59,434.25
Subtotal: 59,434.25
GST/HST: 7,726.45

Balance Due: $ 67,160.70

Retainer received: (50,000.00)

Remaining Balance Due: $17,160.70

Scbarman Inc 15 2 fmambar of Crowa Glabal 3 Swiss versin. Each mamber firm of Crowe Global s a senarala and Independent legai enlily, Crowa Scberman Inc. 15 nat
ar iabin for any acls er omissions of Crowe (lohal or any olhar member of Crowe Global. Crowa Glebal dees risl rendar any profassional services and dues not

¥ e wrship ur Sarnership inlerast in Crowe Sobarman Ing
124018 Crowa Seberman Ing
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Crowe Soberman Inc.
rowe Licensed Insolvency Trustee

: 2 5t. Clair Avenue Easl, Suile 1100
PO Sabanmian | Canack Toranto, ON MA4T 275

416 929 2500

416 929 2555 Fax

Gre Earth St Ltd 1 877 929 2501 Toll Free
alreen k£a ores a WWW.crowesobermaninc.com
23 Buchanan Crt !“VO'CE

London ON N5Z 4Pg

Number 10097922
Date 04/17/2019
Invoice Account 1021403
HST Number R104902077
For professional services rendered per time sheet attached
Our fee 7,075.00
Subtotal: 7,075.00
GST/HST: 919.75
Balance Due: 7,994.75

+ Soberman Ine 1 o member of Crowe Global @ Swiss verain' Fach membar firin of Crowe Globat is a ceparale and independent legal anity, Crewe Soherman Ing, i nal
“sible or [2ble fer any asts or eigsiens of Crowe Glebal or any othar memter of Crows Global Crowe Global doss nol render any profagsioral saricas and does nal
mership e partnershippterestin Crowe Saberman inc

N ine
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Crowe

Crowe Subsrman | Canada

Green Earth Stores Ltd
23 Buchanan Crt
London ON N5Z 4P9

invoice

Crowe Soberman Inc.
Licensed Insolvency Trustee

2 5t. Clair Avenue East, Suite 1100
Toronto, ON M4T 275

416 929 2500

416 929 2555 Fax

1877 929 2501 Toll Free
www.crowesobermaning.com

Number 10100041
Date 06/27/2019
Invoice Account 1021403
HST Number R104902077
For professional services rendered per time sheet attached
Our fee 25,666.50
Subtotal: 25,666.50
GST/HST: 3,336.85

Balance Due: 29,003.15

Crowa Scbaiman ine. 15 a mamber of Crowe Global, a Swiss verein, Each member firm of Crowe Global is a separala and independeanl lzgal enlily Crows Sobzrman Inc i nol
rasponsible or liable nr any acls or omlasions of Crowe Global or any aitier membar of Crowe Global Crowe Global doas nol render any prolessional services and does nol

hava an

:nersiip or parinership infterast in Crowa Sobannan Inc
4 Sobarman Ins
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. Crowe

Crowe Soberman | Canada

Green Earth Stores Ltd =
23 Buchanan Crt Invoice

London ON N5Z 4P9

Crowe Soberman Inc.
Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100
Toronto, ON MA4T 2T5

416 929 2500

416 929 2555 Fax

1877 929 2501 Toll Free
www.crowesobermaninc.com

Number 10100594
Date 06/10/2019
Invoice Account 1021403
HST Number R104902077
For professional services rendered per time sheet attached
Our fee 11,837.50
Subtotal: 11,837.50
GST/HST: 1,538.88
Balance Due: 13,376.38

Crowe Soberman Inc. is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe Soberman Inc. is not
responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global, Crowe Global doss not render any professional services and does not

have an ownership or partnership interest in Crowe Soberman Inc.
© 2018 Crowe Soberman Inc.
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Crowe

v Sobemman | Canada

Green Earth Environmental Products =
23 Buchanan Crt inV0|Ce
London ON N5Z 4P9

Crowe Soberman Inc.
Licensed Insoivency Trustee

2 31. Clair Avenue East, Suile 1100
Taronto, ON M4T 2T§

416 929 2500

416 929 2555 Fax

1 877 929 2501 Tall Fres
www.crowesobermanine.com

Number 10097923
Date 04/17/2019
Invoice Account 1021402
HST Number R104902077
For professional services rendered per time sheet attached
Our fee $ 55,661.50
Subtotal: 55,661.50
GST/HST: 7,236.00

Balance Due: $ 62,897.50

Retainer received: {50,000.00)

Remaining Balance Due: $12,897.50

Grows Subgrman Ine is a member of Crowe Global, 3 Swiss veran Eacn mamber firm of Crowe Glotal |s a separate and ndecendent lsyal entity. Crowa Sobermian Ine. is nol
caponsibile or hatle for any acts or omissions of Crawe Global or any other member of Crowa Global Crowa Global dogs nol render any prolassional services and doas nol

qiva an awnarship or parnarship interest in Crowe Sobasrman Ine
22014 Crowa Scbarman Inc
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Crowe

2 Chermman | Canacla

Green Earth Environmental Products =
23 Buchanan Crt inVOICe
London ON N5Z 4P8

Crowe Soherman Inc.
Licensed Insolvency Trustee

2 51, Clair Avenue East, Suile 1100
Toronto, ON M4T 2T5

416 929 2500

416 928 2555 Fax

1877 929 2501 Toll Free
www.crowesochermaninc.com

Number 10097924
Date 04/17/2019
Invoice Account 1021402
HST Number R104902077
For professional services rendered per time sheet attached
Our fee 5,640.00
Subtotal: 6,640.00
GST/HST: 863.20
Balance Due: 7,503.20

Crowa Sobarman e ls @ member of Crawa Gicbal, a Swiss varein. Each mamber firm of Urowa Gichal i3 a separate and Indgpendent lagal enlity. Crowe Sckerman Inc. 1s not

raspensitle o lialite for any aets or omissions of Crowe (lobal or any olhar mamber of Grawe
hava a arship or pardnership interest in Crowa Saberman Ine
» 20158 Crowe Soherman Ina

Glabal Crewe Global dees not render any prafassional services and does not
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Crowe

Crowe Soberman | Canada

Green Earth Environmental Products “
23 Buchanan Crt !nV0|Ce
London ON N5Z 4P9

Crowe Sobherman Inc.
Licensed Insolvency Trustee

2 8t. Clair Avenue East, Suile 1100
Toronto, ON M4T 2T5

416 928 2500

416 929 2555 Fax

| B77 929 2501 Tall Free
www.crowesobermaninc.com

Number 10100042
Date 05/27/2019
[nvoice Account 1021402
HST Number R104902077
Far professional services rendered per time sheet attached
Qur fee 24,8997.50
Subtotal: 24,997.50
GST/HST: 3,249.68
Balance Due: 28,247.18

an awrership or parinarship inlzrast in Crowa Sobaiman e,
8 Crawa Schemman inc.

srovea tiobarman [ne. is a mambar of Crows Global, & Swiss verein. Each member firm of Crowa Glebel is a separalas and Indepandanl tegal antity. Crowe Soberman Inc (s not
nalble or liable for any acts or omissians of Crowe Global ar 2ny ather member af Crows Glabal. Crowa Global doas nol render any prafessional sarvices and does nnl
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/N Crowe

Crowe Soberman | Canada

Green Earth Environmental Products =
23 Buchanan Crt I"VOlce
London ON N5Z 4P9

Crowe Soberman Inc.
Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100
Toronto, ON MA4T 2T5

416 929 2500

416 929 2555 Fax

1877 929 2501 Toll Free
www.crowesobermaninc.com

Number 10100595
Date 06/10/2019
Invoice Account 1021402
HST Number R104902077
For professional services rendered per time sheet attached
Our fee 11,642.50
Subtotal: 11,642.50
GST/HST: 1,513.53
Balance Due: 13,156.03

Crowe Soberman Inc. is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe Scberman Inc. is not
responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional services and does not

have an ownership or partnership interest in Crowe Soberman Inc.
© 2018 Crowe Soberman Inc.




0G 18 00°'0Ss¢ G¢o HYO 4noH (fioyepuew uopduosap) (eisusg - ajy sliom uiupy 20458 610¢/E/9
[eniul Hodas Yelp s91snyy [esodoud ‘Buesy pnod €1 aunr Joj Buuued

. HO uim Bunsaw jsod ‘apugo |\ yim Bunsew pue Joy daid ‘sanssi Buinupuod 21 3|11 Jo mainay
00020 L 00 009 0Ll dINH JnoH |ouels|ssyy/sauinbuj Jojgaq/loypal) G0.S 6102/E/9
Buiuueid Bupesy unoo ‘pamainas suondo Joypaio painass ‘swiejd plojpug| ‘e|npsyas uonpnguisiq

0008. 00009 oe'l dINH inoH lesodold | AIQ PLLG 6L0C/LE/S
syuswhed Ayeam gep Auedwooisiul a1 S0P U0 [2SUNod yjim s|ieLus ‘swinial sy ‘Bunjueq

00 0L 00'0s¢ 0v 0 HYD {noH (Aioyepuew uonduossp) (esauag - |y siom ulpy 0.8 6102/LE/S
wieja Aiunoss Aped paje|sl jo mainay

00 08¥F 00°009 080 HNH ANoH 10}Ipal] paindeg A 6102/0€/S
§se00.d ajeS 40 UMOP pulm JaYe J0jgap Ag pasapisuod suopdo

‘aunr ojul buluueyd ‘siapew Buinuguoa uo He ‘oidog’g ‘UoJlid™T Ui |[BD JUOD SIS} JO MBIABI [|BD alg

00 082 00009 0E'L dINH AnoH [esodoid | NG ¥LLG 6102/0¢€/5
sjnsal

8|ES |Bnjoe Uo paseq siayo uonepinbi| Jo sisAjleue '55/SD ypm |0 Juos |8SUNoa wol suoisanb 10}

MB3In3] 'SOLIBURDS IsIp [euajod a1 9iNPay9s Jo MalAal ‘sjunoade ysodap pue Bupelado Bunjueq jo mainal

00082 00°05€ 080 HYD Inoy (Rioyepuew uonduosep) [elsuas - 2|y siom UlWPY z0.§ 610Z/0€/5
[9SUNOJ Loy sjusLiwod ‘suoljez||eas pajedionue Jo malaal ' [2sUnod Yim sjieLws ‘JnoAed snuog ‘Bupjueq

'llosAed jo mainal ‘lasunoo eBa| A sa010AUl ‘BLUES U MBINBI '[3SLUNOD YIIM JUSLLIZIB)S [BIDUBUL LIO S|IBWS

00 0S¢ 00°0Ss¢€ 00t HYD dnoH (Kiorepuew uoyduosap) [eauag - ajy Miom UILPY 2048 610¢/62/9
S|NPaYds uonnglisip Yelp '|2qos g yum sig

00 081 00009 0E0 dINH AnoH 8ouejsissy/sauinbuy Joyga@/io)pal) G0.S 6L0¢/8c/s
sjuswnoop Bupjueq pue smol Ysea 's|iewa Jo malns)

00°G0} 00'0s¢e 00 HY9 dnoH M3INaY #0489 610¢/82/5
Bujuue|d

‘daud ajnpayos uoyNquISIp 'SLUIBID JOJIPAID PaINJas 'SAJ0U SIUSLWSIEIS [BlouBul a1 (suewens) oidog's

00°08¥ 00°009 080 HINH {noH |esodoid | AIQ ¥1.8 610¢/.2/S
unowy a1y SINnoH al [dwg adA} uonduassq SPOINIOAA aleq

S}ONpoid |ejuUsWUOIIAUT YHET Usalo)

SJoNpoId [BlUSWIUOIIALT YLeT usalg

SjoNpo.ld [ejuswuoliAug Yues usalin

‘BlEN JoeNUOD

awep

££20¢£0 :308loag

corleol ‘J2eljuod

covlecol -alusig

61L0Z/8/9 ‘0L

afiry

6102/+2/g ‘wol4

Joday 19sysyiopp Buing

EN I ER IS o)



0S°Zv9') L

00 08l

00 0ZE 1

00 <08

00 081

00 087

00 096

00 otL

—

00 s2g

00 009

00 00g

00 0s€

00 00¢

00 0S€E

00 0SE

00009

00 009

00008

00 0s¢e

c0'ee

0E0

0ce

0eze

oe L

040

0s |

080

09'L

051

0s't

dAH

dNH

HYO

dNH

H4O

HY9

dNH

dINH

dINH

HY9

InoH

INoH

INoH

INoH

InoH

inoH

INOH

INoH

InoH

InoH

££20£0 3192foug
joasay} sajou dn mojjo} ‘suonelado Buipjing |oui sisnew SNOLIBA 21 SHYAA IPISH Ylim si1g

douejsissy/sallinbuj Jojga@g/loNpsi) G0.S 610¢/1/9

Bunjueq 'sseo0ud a1 Buiuueyd Buuesy unoo

1s0d ‘UOJEPUSILIODRS UOHNGUISIP AUl 'HO YIIM LNOD 0} Lodsl aajsni | |esadoud a1 Bujuued ‘uojig
UM SISHEW SNOLEBA PUB SLWES JO SIP '13PJ0 YBIP JO M1 ‘SPUGO [ JO IAEPILE YEIP JO M3IASY
suodsy LL2S 6102/4/9

juAepIye 2puUgoan

‘Buiunoooe Jo mainal ‘SO0 [BUORIPPE PUE JIABPILE JO MRIASI ‘Hodal 10 21epdn ‘sisAjeue pue maliaal
93} J3PJ0 JONPUOI R 93} JBPIO UOHNQUISIP ‘SUIOE|q SA JBpI0 dISI2A3193. [SPOLU 'JUSSUOD O MBIAS)
(Aoyepuew uopduosap) [eisusg - 3l YoM UILpyY 2048 6102/1L/9

3PUEON N Yim sip ‘3sod pue Buesy pnoo o} Buiuueld pue dn mojjoy ‘01dog°g 0] mainal

sjuswnoop Ajunoas ‘szA|eue 10jqap wWoJy ojul pue sjuswnoop ‘Buiuueld pue 21euIpiood Yelp uoday
spoday bLL8 6102/9/9

Buiuueid ‘Juesuos ‘podsi jo sjepdn 19 Jo mainal ‘enpayds 4y Buipuelsino 10 maInal

'so0p Ajlnoas pue Ueo| [BUOHIPPE [2SUNOD YHIM S||BD PUE S|IBLUS SNOLEA ‘sauinbui Joypaia pue asfodws

(fioyepuew uopduosap) [e1auag - 8| oM UILLPY 208 6102/9/9
‘NYY4'LIN'IS M (122 juod ‘Hodas payy
(Rioyepusw uonduosap) [e1auag - 3|y yom UILLpY z0.§ 6102/5/9

Auedwoo woy

sjusLWNoop AjUnoas Jo mainal pue dizoal 'sishjleus yoegploy ‘Hodal a1 Buluueid ‘HO yyim |12 Juoa 3so4
lesodold | AiQ vLLG 610Z/5/9

(B9 Ju02 je puajye :01dog S pue uoj|id J Wwoi dssoa

IBYEIN 'Y Wol dsa.1i0d ‘sjep 0} sisA|eUe 'OLBUSIS UOHNGLISIP ‘MOJ USED JO M3IASI 'l|eD yuo2 Joy daid
lesodo.d | AIQ v1L.G 6102/5/9

JBUBINY (122 '[2q0S @ pue 3pugopy (A m dnyy JwAd

Buijy 1sod ‘siaiiddns ‘swieja piojpue) ‘Buissasoid pue ddam pajedionue ‘sysoo Bunesado Buiping joul
SJajewW snolien Jo sishjeue mainal ‘gL ¢ sunr uolow Joj daid a1 uojjid ] ‘a1dog 'S ueLuayig dsalon
lesodoid | AIQ v1LLS 6102/¥/9

Hodal puiyy 4o Buiyelp sousWLWod [8SUN0d Yiim s||ed pue sjiewsa dn mo|joy ‘podal xau al Buiuued
‘MO yseod pajepdn ‘olieusds uolnquisip palepdn Jo MalAsl ‘A WO S|IBWS ‘[3SUN0D UM ||ED juoa
(Aoyepuew uonduosap) |essusg - ajy yiom uiwpy 2018 6L02/¥/9

SjUE}NSU0D ‘s|es uonepinbi| Jo snjejs ‘aoueleq Ysed '23UBPUSHE HNOD JXaU 'SS3) 21 SNoLEA

610Z/2/9 0L

61L02/¥Z/S ‘Wi

Joday 19sysyiops Buipg

00 UBUIIE(0g 8MolD



SUMMARY OF CROWE SOBERMAN INC.’s PERSONNEL
SERVICES RENDERED FROM JANUARY 2, 2019 to JUNE 7, 2019

GREEN EARTH STORES LTD.

NAME

Frances Doria
Alex Carswell

Fei Xue

Graeme Hamilton
Hans Rizarri
Linda Stern
Sandra Anderson

TOTAL

POSITION
Estate Administrator
Audit & Advisory
Estate Administrator
Trustee, LIT,CIRP
Trustee, LIT,CIRP
Trustee, LIT,CIRP

Estate Administrator

HOURLY RATE

$290
$450
$225
$350
$600
$390
$260

GREEN EARTH ENVIRONMENTAL PRODUCTS

NAME

Frances Doria
Fei Xue

Graeme Hamilton
Hans Rizarri
Linda Stern
Sandra Anderson

TOTAL

POSITION
Estate Administrator
Estate Administrator
Trustee, LIT,CIRP
Trustee, LIT,CIRP
Trustee, LIT,CIRP

Estate Administrator

HOURLY RATE

$290
$225
$350
$600
$390
$260

HOURS TOTAL
1.35 $391.50
.50 $225.00
2.35 $528.75
94.70 $33,145.00
115.40 $69,240.00
40 $156.00
.95 $247.00

217.65 $103,933.25

HOURS TOTAL
.75 $217.50
1.20 $270.00
90.30 $31,605.00
111.50 $66,900.00
20 $78.00
.35 $91.00
206.30 $99,161.50
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Estate/Court File No. 31-2481648
Estate/Court File No. 31-2481649

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A PROPOSAL OF GREEN

EARTH ENVIRONMENTAL PRODUCTS, A GENERAL PARTNERSHIP ESTABLISHED IN

THE PROVINCE OF ONTARIO, AND GREEN EARTH STORES LTD., A CORPORATION
INCORPORATED IN THE PROVINCE OF ONTARIO

Applicants

AFFIDAVIT OF ELIZABETH PILLON
(SWORN JUNE 10, 2019)

|, Elizabeth Pillon, of the City of Qakville, in the Province of Ontario, MAKE QATH
AND SAY:

1. |'am a partner with the law firm of Stikeman Elliott LLP ("Stikeman Elliott"), lawyers
for Crowe Soberman Inc. ("Crowe") in its capacity as the Proposal Trustee in the above-
noted proceedings and, as such, | have knowledge of the matters to which | hereinafter

depose.

2. This affidawit is sworn in support of a motion for, inter alia, the approval of the fees
and disbursements of Stikeman Elliott for the period from January 31, 2019 to June 7, 2019,

inclusive.

3. During the period from January 31, 2019 to June 7, 2019, inclusive. Stikeman Elliott
docketed 160.34 hours, amounting to legal fees invoiced in the amount of $97,039 and
disbursements and other charges in the amount of $1,096.03 plus Harmonized Sales Tax
("HST") of $12,724.71, for a total of $101,859.74.

4. Attached hereto and marked collectively as Exhibit “A” are copies of the accounts
rendered by Stikeman Elliott to Crowe, in its capacity as Proposal Trustee, from January 31,
2019 to June 7, 2019.

P

5L Attached hereto as Exhibit “B” is a schedule summarizing each invoice included in

Exhibit “A", including the fees, expenses, HST and total fees charged in each invoice.

1IDa6130 2




G. Attached hereto as Exhibit “C" is a schedule summarizing the billing rates and total
amounts billed with respect to each member of Stikeman Elliott who rendered services to

Crowe, in its capacity as Proposal Trustee.

7. Additional professional time will be required following June 7, 2019 as part of the
winding up these proceedings and further time is expected 1o be required. Stikeman Elliott
estimates the fees for this additional professional time will be no more than $10,000

exclusive of HST and disbursements.

8. The hourly billing rate applied in the invoices of Stikeman Elliott were no more than
Stikeman Elliott's normal hourly rates which were in effect from January 31, 2019 to June 7,
2019 and are comparable to the hourly rates charged by Stikeman Elliott for services

rendered in relation to similar proceedings.

9. To the best of my knowledge, the rates charged by Stikeman Elliott are comparable
to the rates charged by other firms in the Toronto market for the provision of similar

restructuring services.

10. This affidavit is sworn in support of a motion for, inter alia, the approval of the fees

at the City of
Toronto, in the # of Ontario, on
June 10, 201

CBmming affidavits ~ Elizabeth Pillon

=2
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EXHIBIT “A”
referred to in the Affidavit of
ELIZABETH PILLON
Sworn J 079

Commissio@w Affidavits




. % Stik Elliott LLP
Stikeman Elliott Barristars & Solciars
5300 Commerce Court Wesl

198 Bay Slreet
Toronte, ON Canadz M5L 189

Main 416 869 5500
Fax 416 947 0866
www stikeman com
GST / HST No. 1214111360001
QST No. 1018378624

Account
March 28, 2018

File No 1223641004
Invoice No 5706182

Crowe Soberman Inc
Two St Clair Avenue East
Toronto, ON M4T 275

Attention Hans Rizarri

For Professional Services Rendered in connection with Green Earth Environmental Products and Green
Earth Stores Ltd for the period up to March 28, 2018

Time Summary

Date Timekeeper Hours Description

Jan 31, 2018 E. Pillen 0,33 Discussion with H. Rizarri re; background to file

Feb 1, 2019 E. Pillon 0.33 Discussion with K Mahar re. file and potential
praceedings;

Feb 3, 2019 E. Pillon 0.67 Telephone call with H. Rizarrn emails with Crowe
Soberman, Miller Thomsan re' restructuring,

Feb 4,2019 E Pillon 0.67 Discussion with S. Sopic, review emall re: last

month's rent deposit; emails from S. Sopic re: earlier
precedents. emails re WEPPA claims;

Feb 4, 2019 S Sopic 395 Review email correspondence re: potenlial filing,
corporate structure and debt structure of Green Earth
Stores puii logether precedent Nine West materials
and Shop ca materials for potential NOI proceeding
discuss same with E Pillon and K. Khalfan, email
correspondence with K Mahar and H Rizarrire:

same

Feb 5, 2019 S. Sopic 0.25 Callwith H Rizarn re status of cash flows and next
steps; email correspondence with E Pillon re same:

Feb 8 2019 E. Pillon 0.17 Discussion with S. Sopic re. update;

Feb 7 2019 E Pillan 025 Telephone call with K. Mahar;

Feb8 2019 E Pillen 100 Meeting with K. Mahar and H. Rizarri re’
restructuring;

Feb 8 2019 S Sopic 205 Conference call with H. Rizarri, E. Pillon and K

Mahar re: updated cash flows, status of secured and
unsecured debt and pros and cons of NOJ| v.




Stikeman Elliott

Date

Feb 8. 2019

Feb 11,

Feb 13,
Feb 14

Feb 15,
Feb 19
Feb 19,

Feb 20,
Feb 20

Feb 21,

Feb 21

Feb 21,

Feb 22,

Feb 22,

Feb 22

Feb 24,

Feb 25,

2019

2018

2018

2019
2019
2019

2019
2019

2019

2018

20189

2019

2018

2019

2019

2018

Timekeeper

E

5

m

m

M

Pillon

Sopic

Sopic
Sopic
Sopic

Pillon
Sopic

Pillon
Sopic

Lipetz

Obee Tower
Sopic

. Lipetz

Obee Tower

Sopic

. Lipetz

. Johnston

Hours

Description

067

0.52

047

023

0.12
D17
053

025
370

1867

0.30

120

2.92

0.90

148

receivership process;

Emails with Tiger Brands re; inventory monetizations;
emalls with H. Rizarri/S. Sopic re. process;

Review email correspondence re: updated cash
flows and liquidator NDA and quotes; email
correspondence with K. Mahar re Shop.ca NOI
proceedings: discuss type of restructuring
proceedings with E. Pillon;

Calls with H Rizarri re status and update; arganize
conference call re: same;

Review Tiger proposal re: liguidation of inventory,
and email correspondence re: same,;

Email correspondence re: timing for update call;
Update email from S Sopic;

Update call with H. Rizarri re: timeline of insoivency
proceedings and next steps, email correspondence
with E. Pillon re: same;

Discussions/emails with S. Sopic re: update;

Call with H. Rizarr and G. Hamilton re: next steps,
call with H. Rizarr, G. Hamilten, K. Mahar and
company representatives re: updated cashflows,
items to be completed ahead of NOI filing and timing
of same, calls with S. De Caria re key employee
retention plan; email correspondence with K. Mahar
re: landlord notice, discuss next steps with E. Pillon,
email correspondence re’ security opinion;

Emails with S. Sopic, discussions and emails with M
Obee Tower re file; review documents;

Discuss security review opinion,

Call with G Hamiltan re” existing debt struclure of
Green Earth entities and selection of liquidator; email
correspondence with S De Caria re: same; call and
email correspondence with A Lipeiz re: security
opinion,

Review documents, meeting with M Qbee Tower;
emalls and discussions with S Sopic. emails with
Miller Thomson;

Meeting to discuss and review documentation for
sacunty review opinion: review of loan documents,
call with S Sopic:

Callwith M Obee Tower re RBC secunty package,
review email correspondence re same; call with G
Hamilton re timing of next steps and siatus update:
calls with A Lipetz and A. Johnston re: security
review and mortgage document, email
carrespondence re: same,

Draft opinion and review documents; emails with K.
Mahar,;

Review of morigage documents; meeting with C

Page 2 of 8




Stikeman Elliott
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Feb 25

Feb 25

Feb 25

Feb 25
Feb 25

Feb 26

Feb 26

Feb 26

Feb 26

feb 26,

Feb 26

Feb 26

Feb 27,

Feb 27
Feb 27

Feb 27

Feb 27
Feb 27

2019

2019

2019

2019
, 2019

2018
2019

2019

2019

2019

2019

2019

2019
2019
2019
2019

2019

2019
2018

Timekeeper

A Lpetz

B J Lorusso

M Obee Tower

E. Pillon
S. Sopic

A Johnslon

A Lipetz

B J. Lorusso

M. Obee Tower

M Pang

m

Pillon

S. Sopic

A Johnston

A Lipelz

M. Obee Tower
M Pang

Fillon

m

.4

Shapiro
S Sopic

0.83

030

0.25
318

100
233

027

060

0.75

0.33

2.88

0.50
033
0.30

0.50

188
3.20

Description

Czajkowski,

Emails with Miller Thomson; instructions to B
Lorusso, review searches; complete draft opinion
emails with A. Johnston;

Re. Green Earth Stores Lid., et al, conducted Bank
Act, Executions and PPSA searches for A Lipetz,
Email correspondence and discussions re; varnous
aspects of security review opinion;

Discussion with S. Sopic re: file planning;

Call with H. Rizarri, G. Hamilton and K. Mahar re:
various issues in connection with NOI filing and next
steps; email correspondence with H. Rizarri and G.
Hamilton re’ same: research KERP on Nine Waest
proceedings, discussing D&O trust with E. Pillon and
K Mahar: review email correspondence re: CBRE
listing,

Review of loan documents;

Revise opinion, discussions with S. Sopic;
discussions with M. Obee Tower, review
registrations, emails with A, Johnston; discussion
with K. Mahar; emails with N. Shapiro;

Re: Green Earth Environmental Products, obtain
business names report for A, Lipetz;

Discuss and review matters related to PPSA
registrations against general partnership, real
property security matters, and related items for
security review opinion;

Review of title to property and he registered RBC
charge, correspondence regarding the registration
and priority of the mortgage on title;

Discussion with S. Sopic; telephone calls/emails with
K. Mahar, review background materials;

Calls and email correspondence with K. Mahar and
A. Lipetz re security opinion; discuss same with E
Pillon; calls and email correspondence with N.
Shapiro, E. Pillon and K. Mahar re: opinion re:
enforceability of mortgage;

Review of mortgage documents,

Emails on file;

Discussion re: certain matters related ta security
review opinion and related correspandence:;
Telephone call with N. Shapiro re: the RBC morigage
review;

Telephone call with N. Shapiro re: opinion. review
and comment on draft orders, consultant and CRO
agreements, sales guidelines; discussion with S
Sopic, email with Crowe Scberman;

Review and coordination re: real property secunty,
Call with N. Shapiro and E. Pillon re: scope of

Page 3 of 8




Stikeman Elliott

Dale Timekeeper

Feb 28, 2019 A Lipetz

Feb 28, 2019 E Pillon

Feb 28, 2019 N Shapiro

Feb 28, 2019 S Sopic

Mar 1, 2019 M Obee Tower
Mar 1, 2019 £ Pillon

Mar 1, 2019 S Sopic

Mar 2, 2019 E Pillon

Mar 2, 2019 S Sopic

Mar 3, 2019 M Obee Tower
Mar 3, 2019 E Pillon

Mar 3, 2019 S Sopic

mortgage security review and timing of written
opinion; discuss same with A Lipetz; review and
revise draft administration order, liquidation process
order and sale guidelines; review CRA and
consultant engagement letters;

Emails with S. Sopic; emails with Miller Thomson,
review second lien security and loan documents:
discussion with N. Shapiro re: opinion; emails with M.
Obee Tower re: opinion; review assignment

Review and comment on draft affidavil;

Review and coordination re; secunty opinion;

Calls and email correspondence with A. Lipetz re:
securily opinion in connection with GEPL and GESL
security, and documentation re: assignment of RBC
debt; meeting with E. Pillon to discuss comments on
administration order and engagement letters for CRA
and consultant; review same; update calls re: timing
of NOI filing with G. Hamilton; review and revise draift
affidavit in connection with motion lo approve
liquidation process order and administration order:
Discussions re: various aspects of security review
opinion, related email correspondence, and analysis;.
Various discussians with S. Sopic re: report, affidavit,

Altend scheduling appearance at Commercial List re;
upcoming maotion o approve liquidation process
order and administration order; email
correspondence with K. Mahar re: comments on
affidavit; call with G. Hamilton re: same; call with A.
Lipetz and E. Pillon re: security opinion; briefly review

Review and revise first repart; various emails with
Crowe Soberman/Stikemans re: report; review
response to affidavit revisions;

Revise draft first report of the Proposal Trustee;
emall correspondence with H. Rizarri, G, Hamilton
and E. Pillon re: same; review email correspondence
re: revisions to affidavit, cash flows and timing of

Review and analyze certain loan documents: discuss
opinian related questions; related email

Review and comment on revised affidavit, revised
first report, secunty opinion; various emails re:
planning for upcoming motion; review D&O charge
estimate and emails re: same;

Haours Description
2.33

agreement,
0.33
0.33
370
1.10
0.50

security opinion;
2.68

draft first report;
0.75
5.03

next steps
1.20

correspondence;
1.50
3.03

Review revised first report of the Proposal Trustee;
raview revised affidavit and draft orders and
comment on same; emnall correspondence re court-
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Stikeman Elliott
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Mar 4, 2019

Mar 4, 2019

Mar 4, 2019

Mar 4, 2019

Mar 4, 2019

Mar §, 2019
Mar 5, 2019
fdar 5, 2019

Mar 5, 2019

Mar 6, 2019

Mar 6, 2019
Mar 6, 2019

Timekeeper

M. Obee Tower

M Pang

m

Pillon

Z

Shapiro

S Sopic

M Pang
£ Pillon
N Shapiro

S Sopic

E Pilon

Shapiro
S Saopic

ordered charges, updated cash flows and security

Discussions and email re: confirmation of validity of
existing security in connection with security review
opinion being prepared;

Confirm that the transfer of charge has been certified
and correspondence to N. Shapiro re: same;
Telephone call with K. Mahar; review revised report,
affidavit, emails re: security opinion; telephone call
with H. Rizarri; telephone call with S. Sopic;

Review and coordination re: mortgage transfer and
real property security opinion matters;

Conference call with Miller Thomson and G.
Hamilton re; comments on draft first report and
outstanding steps for filing of NOIs; calls with K.
Mahar and S. De Caria re: malerials to be served by
company, review revised cash flow statements,
review creditor list; review revised affidavit and
notices of motion; calls with G, Hamilton re: NOI
certificates; review revised first report and assemble

Preparation of encumbrance list and provide same to

Various emails re: upcoming initial order, KERA,
liquidator's analysis;
Review and revise security opinion, coordinate with

Call with Miller Thomsen, G. Hamilton and H. Rizarn
re: autstanding matters before service of motion
materials; finalize report and arrange for same to be
served; email correspondence wilth K. Mahar re:
comparative analysis of liquidation bids received;
review draft KERA; email correspondence with G.
Hamilton re. updated certificate of MQlI filing for
GEEP. review statements of claim from inventory

Telephone call with H. Rizarr re: comparative
analysis, report and upcoming mation; various
discussions/emails with S. Sopic, Miller Thomson re
upcoming mation; conference call with landlords;
review landlords' comments on order and sales
guidelines; review motion materials,

Review and coordination re security opinion;

Hours Description
opinion;
0.30
0.25
0.83
0.58
3.83
exhibits for same;
0.25
N Shapire;
0.50
1.83
A. Lipelz;
3.70
supplers,
175
025
427

Calls and email correspondence with K. Mahar re:
comparative liquidation bid analysis and key
emplayes retention plan; cail with [andlords re:
tomorrow's molien; review landlord's revisions to
liquidation process guidelines; call with G. Hamilton
re updated OSB filing; email correspondence with A
Lipetz re: updated financial statements; prepare

Page 5 of 8




Stikeman Elliott

Date Timekeeper Hours Description
submissions for tomorrow's motion;

Mar 7, 2019 E. Pillon 2.50 Attend hearing re: admin arder, liquidation order
zmails re: listing of creditors;

Mar 7, 2019 S. Sopic 3.63 Prepare for and attend motion seeking approval of

liguidation process order and administration arder;
amall correspondence with K. Mahar re: Deloitte
financial statements; review email correspondence
re liquidation process:;

Mar 8, 2019 £ Pillon 1.00 Review Justice Penny's endorsement; emails re
security; telephane calls/emails re: creditor listing
and notice to craditors; telephane call with K. Mahar;

Mar 8, 2019 S. Sopic 1.20 Calls and email correspondence with H. Rizarri and
3. Hamilton re: BIA mailings and cash flows; email
correspondence re: posting of creditors' list;

Mar 13, 2019 S. Sopic 0.78 Review draft security opinions and revise same; call
with A. Lipetz re: same;
Mar 14, 2019 &, Pillon 0.50 Discussion with S. Sopic re: security opinion:

telephone call with H. Rizarri re: sales results, review
sales results,

Mar 14, 2019 S. Sopic 0.90 Review Enlerprises loan documentation and general
security agreements, discuss drafl securnity opinions
with E. Pillon; email correspondence with A. Lipetz

re. same;
Mar 15, 2019 E. Pillan 0.17 Discussion with 3. Sopic re: securnty opinion,
Mar 15, 2019 S. Sopic 1.13 Call with M. Obee Tower and A. Lipeiz re: securty

opinions and revisions to same; review revised
opinions, discuss same with E Pilion; review email
correspondence re; madia coverage of liquidation
sales; email correspondence with H. Rizarri and G.
Hamilton re secunty opinions and amaounts
advanced by Enterprises;

Mar 21, 2019 E Pillan 0.25 Telephone call with H. Rizarri;

Fee Summary

Professional Services CAD 3%61.297.70
HST @ 13.0% 7968870
Total Professional Services and Taxes CAD $69,266.40
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Stikeman Elliott

Charges Summary

Description

Photocopies
HST @ 13 0%

Total Charges and Taxes

Disbursements Summary

Description

Agents’ Fees

Corporate Search N/T
PPSA Search N/T

PPSA Search

Title Search -Non-laxable
Baok Binding/Binders
Corporate Search

Title Search

HST @ 13 0%

Total Disbursements and Taxes

Account Summary

invaice No. 5706182
File No. 1223641004

Re: Green Earth Environmental Products and Green Earth Stores Ltd.

Taxable
Professional Services §1,297.70
HST @ 13.0%
Charges 21775
HST @ 130%
Disbursements 51565

HST @ 13.0%

Amount Due

Non-Taxable

000

000

252 63

Total

217.75
28.31

CAD $246.06

Total

120.00
120.48
16.00
29.50
46.15
13.00
231.75
121.40
67.03

CAD $835.31

Tatal
$61,297.70
7.968.70
217.75

28.31

768.28

67.03

CAD $70,347.77
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Stikeman Elliott

Stikeman Elliott LLP

YL

Elizabeth Pillon

Accounts are due when rendered, Please note that a prevailing quarterly pre-judgement
interest rate will be charged for amounts unpaid 30 days or more.

Disbursements and charges may not have been posted at the date of this account.
Please quote aur File number and/or Invoice number 122364.1004/5706182 when making

payment
Payment can be wired as follows:

Capadian Dollars

_US Dollars

Bank
CIBC, 199 Bay Streel Commerce Court Wast,
tAain Branch, Toronte M5L 1G9

. Bank

CIBC. 199 Bay Streel, Commerce Court VWest
Main Branch, Taronlo M5L 1G8

Bank # Transit # Bank # Transit

0010 00002 0010 00002

Swift Code Swift Code

CIBCCATT CIBCCATT

Benaficlary . Account # Beneficiary Account #
Stkeman Eltiolt LLP i Stikeman Elliolt LLP

199 Bay Street, Commearce Court West, 199 Bay Street, Commerce Courl West, 04-92019

’ §7-12816

Main Branch
Toronta, ON M5L 1G9

tdain Branch
Toronte, ON M5L 1G8

Please include client number on transfer documents.

If you require further information, please contact aur Client Accounts co-ordinators Michael Scolt at
416-869-7728 or Charyl Palmer at 416-868-7055, or by email at

TORAccountsReceivable@slikeman.com.

1636234C0 v
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1 ¥ Stik Elliott LLP
St|keman E I ' I Ott Sz:rrglne?g& ggliciiom
5300 Commerce Court West

129 Bay Straet
Toronte, ON Canada M5L 189

Main: 416 8569 5500
Fax: 416 947 0868
www.stikeman.com
GSTf HST No. 1214111360001
QST No. 1018378624

Account
April 16, 2019

File No. 1223641004
Invoice No. 5716679

Crowe Soberman inc.
Two St. Clair Avenue East
Toronto, ON MA4T 275

Altention. Hans Rizarri

For Professional Services Rendered in connection with Green Earth Environmental Products and Green
Earth Stores Ltd. far the period up to April 12, 2019.

Time Summary

Date Timekeeper Hours  Description

Mar 1, 2019 A Lipelz 1.33 Discussions with N. Shapiro; emails with M. Obee
Tower: call with E. Pillon and S. Sopic;

Mar 3, 2019 A Lipetz 1.50 Emails with K. Mahar; call with M. Obee Tower; review

documents; emails with N. Shapiro; emails re: financial
questions with K. Mahar and 8. De Caria; internal emaiis

re: same;

Mar 4, 2019 A Lipetz 067 Emails with K. Mahar and S. Saopic, emails with N.
Shapira; review parcel registers;

Mar 5, 2019 A Lipetz 1.75 Meeting with M. Obee Tower re: opinions; revise

opinion; emails with S. Sopic re: financial statements,
review comments to opinion,

Mar 5, 2019 M. Obee Tower 100 Discuss assignment of existing RBC debt, review and
discuss matters related to real property aspects of
opinion, related email correspondence;

Mar 7, 2019 A Lipetz 0.25 Emails with K Mahar and S. Sopic,
Mar 7, 2019 M. Obee Tower 017 Discuss real property matters related to opinion;

Mar 11, 2019 A Lipetz 025 Discussions with S. Sopic; emails with M. Obee Tower;
Mar 12, 2019 M Obee Tower 340 Review and revise draft opinions for first and second lien
security,

Mar 13, 2019 A Lipetz 0.80 Meeting with M. Obee Tower re: opinions; revise
opinions,

Mar 14, 2019 A Lipetz 0.20 Emails with S Sopic; emails with M, Obee Tower,

Mar 15, 20189 A Lipetz 107 Emails with M. Obee Tower and S. Saopic; call with them;

Mar 15, 2019 M Obee Tower 1.80 Meeting to discuss opinions; analysis of various aspects

25722450 v



Stikeman Elliott

Date Timekeeper Hours Description
of opinions,

Mar 26, 2019 S. Sopic 012 Discuss security apinion;

Mar 27, 2019 S Sapic 0.08 Review email correspondence re: disclaimers,

Apr1, 2019 S Sapic 0.13 Email correspondence with K. Mahar and E. Pillon re:
scheduling of stay extension mation;

Apr 2, 2019 E. Pillon 0.33 Telephone call with H. Rizarri; update S. Sopic;

Apr 3, 2019 S. Sopic 0.13 Reviewing email correspondence re: disclaimer of
leases,

Apr 11, 2019 E Pillon 0.25 Telephone call with H. Rizarri re: sales status, CRO;
emalls re: termination notices and status;

Apr 12, 2019 E Pillon 0.17 Review update email;

Fee Summary

Professional Services CAD $10,756.80
HST @ 13.0% 1,398.38
Total Professional Services and Taxes CAD $12,155.18

Account Summary

Invoice No. 5716679
File No 1223641004
Re Green Earth Environmental Products and Green Earth Stores Ltd.

Taxable Non-Taxable Total
Professional Services 10,756.80 0.00 510,756 80
HST @ 13.0% 1,398.38
Amount Due CAD $12,155.18

Stikeman Elligt, LLP

Elizabeth Pillon

Accounts are due when rendered. Please note that a prevailing quarterly pre-judgement
interest rate will be charged for amounts unpaid 30 days or more.

Disbursements and charges may not have been posled at the date of this account

Please quote our File number and/or Invoice number 122364.1004/5716679 when making
payment.

105724499 v1 Page 2 of 3



Stikeman Elliott

Payment can be wired as follows:

, Canadian Dollars

Bank

CIBC, 189 Bay Street, Commerce Court Wesl,
Main Branch, Toronto M5SL 1G3

US Dollars

Bank

CIBC 199 Bay Slreet, Commerce Courd West,

Main Branch, Taronto M5L 1G9

Bank # Transit # Bank # Transit #
0010 00002 0010 00002
Swift Code Swift Code
CIBCCATT CIBCCATT

| Beneficiary Account # Beneficiary Account #
Stikeman Ellott LLP Stkeman Ellolt LLP
189 Bay Streel, Commerce Count Wesl, B7-12816 199 Bay Street. Commerce Court West, 04.32019
Main Branch Main Branch {
Toronta, ON M5L 1G8 Toronto ON M5L 1G9

Please include client number on transfer documents.
If you require furiher information, please contact our Client Accounts co-ordinalors Michael Scotl at

416-869-7728 ar Cheryl Palmer at 416-869-7055, ar by email at
TORAccountsReceivable@stikeman.com.

CETIEG3 Y
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Stikeman E”iott Stikeman Elliott LLP

Barnslers & Solicitors

5300 Commerce Court Weasl
199 Bay Street

Toronto, ON Canada MS5L 183

Main 416 869 5500
Fax 416 947 0866
www stikeman com
GST fHST Mo, 1214111360001
QST No. 1018978624

Account
May 27, 2019

File No. 1223641004
Invaice No. 5722129

Crowe Soberman Inc
Two St. Clair Avenue East
Toronto, ON M4T 2T5

Altention: Hans Rizarri

For Professional Services Rendered in connection with Green Earth Environmental Products and Green
Earth Stores LId. for the period up to May 15, 2019.

Time Summary

Date Timekeeper Hours Description
Apr 14, 2018 S Sopic D.45 Review email correspondence re: Green Earth lease

disclaimers, search for lease disclaimer protocol;
emall correspandence with E. Pillon re: same;

Apr 15, 2019 S. Sopic 0,48 Email correspondence with client re: disclaimer
procedure for leases, discuss liquidation sales with
£ Pidlon,

Apr 17,2019 S. Sopic 0.18 Review notice of motion and draft order for stay
extension motion;

Apr 18, 2019 S. Sopic 135 Review natice of mation, draft order and affidavit for

stay extension motion, and revise same; call with G
Hamilton re: second report of the proposal lrustee,

Apr 22,2018 E. Pillon 0.50 Review and comment on draft report; emails with S
Sopic re’ same;

Apr 22, 2019 S. Sopic 2.50 Review and revise draft second report of the
proposal trustee,

Apr 23, 2019 E. Pillon 025 Review emails re: report/maotion;

Apr 23, 2019 S Sopic 0.90 Review and revise draft second report of the

proposal trustee, calls and email correspondence
with G. Hamilton and K. Mahar re: same;

Apr 24, 2018 5 Sopic 177 Review and finalize second report of the proposal
trustee; calls and email correspondence with G.
Hamilton re: same and re: extended cash flow
forecast; arrange for second report to be served,

Apr 25, 2019 S Sopic 027 Review draft factum of Green Earth in support of stay

5968453 vy



Stikeman Elliott

Date Timekeeper Hours Description
axtension motion;
Apr 26, 2019 E Pillon 0.17 Emails re cash flow corrections;
Apr 26, 2019 S Sopic 0.77 Call with G. Hamilton re’ nates to cash flow

forecasts, emall correspondence with E. Pillon and K.
Mahar re: same, review revised cash flow forecasts:
arrange for same to be circulated; email
correspondence with E. Pillon re: stay extension

motion;

Apr 28, 2018 E Pilion 1.00 Review materials for motion; prepare for motion;
emails re: form of appraval order;

Apr 29, 2019 E. Pillon 150 Motion re' extension of proposal period,

May 1, 2019 S Sapic 0.20 Review email correspondence re: revisions to draft
order and stay extension mation; review Justice
Penny's reasons for decision re: liquidation process
arder and admimstration order,

May 3, 2019 E. Pillon 0.25 Emaills re: inventory transfers and payments,

May 3, 2019 S. Sopic 0.12 Review email correspondence re payments made
from GEEP to GESL, and cantinuation of sale
process;

May 7, 2019 E. Pillon 0.17 Emails re: landlord review,

Fee Summary

Professional Services CAD $7,759 00

HST @ 13.0% 1,008 67

Total Professional Services and Taxes CAD 38,767 67

Disbursements Summary

Description Total

Agents' Fees 110 00

HST @ 13.0% 14 30

Total Disbursements and Taxes CAD 3124 .30

Page 2 of 3
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Stikeman Elliott

Account Summary

Invoice Na. 5722129
File No. 1223641004

Re: Green Earth Environmental Products and Green Earth Stores Ltd

Taxable
Professional Services 7,758.00
HST @ 13.0%
Disbursements 110.00

HST @ 13.0%
Amount Due

Stikeman Elljott LLP

e
Elizabeth Pillon

Non-Taxable
0.00

0.00

Total
$7,759.00
1,008 67
110.00

14 30

CAD %8.891.97

Accounts are due when rendered. Please note that a prevailing quarterly pre-judgement
interest rate will be charged for amounts unpaid 30 days or more.

Disbursements and charges may not have been posted at the date of this account
Please quote our File number and/or [nvoice number 122364.1004/5722129 when making

payment.
Payment can be wired as follows:

Canadian Dollars

US Dollars

| Bank
CI8C. 199 Bay Street, Commerce Court Wasl,
#ain Branch, Tarcnto MSL 1G8

Hank

CIBC, 129 Bay Street, Commerce Court Wesl,

Main Sranch. Toronto M5L 1G9

Bank # Transit # Bank # Transit #

0010 00002 0010 Qoboz

Swift Code Swift Code

CIBCCATT CIBCCATT

Beneficiary Account # Beneficiary | Account #
Stkeman Ellioft LLP Stikeman Eliiatt LLP

159 Bay Street, Commerce Court Wesl, 87-12816 199 Bay Streel, Commerce Coun Wast, 04-92019
Main Branch fain Branch

Teronlo, ON M5L 1G9 Toronto, ON M5L 1G9

Please include client number on transfer documents.

If you require further informalion, please contact our Client Accounts co-ordinalors Michael Scolt at
416-869-7728 or Cheryl Palmer at 416-869-7055, or by email at

TORAccounisRecelvable@slikeman.com.

SAIAET w
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. > Stik Elt LLP
Stikeman Elliott e
5300 Commerce Court Waes|

199 Bay Streel
Toronto, ON Canada M5L 189

Main 416 869 5500
Fax. 416 947 0866
www slikeman com
GST/ HST No. 1214111360001
QST No. 1018978624

Account

June 10, 2019

File No 1223641004
Invaice No 5733151

Crowe Soberman Inc.

Two St. Clair Avenue East
Toronto, ON M4T 2T5

Attention: Hans Rizarn

For Professional Services Rendered in connection with Green Earth Environmental Products and
Green Earth Stores Lid. for the period up to June 7, 2019.

Time Summary

Date Timekeeper Hours Description

May 22, 2019 E. Pillon 0.75 Meeting with K. Mahar; telephone call with H. Rizarri,
May 27, 2019 E. Pillon 0.33 Discussion with/update S. Sopic;

May 27, 2019 S. Sopic 0.98 Discussing next steps with E. Pillon. Call with H.

Rizarri re director resolutions provided and reviewing
same. Reviewing email correspondence re Deloitte
financial statements and sheitering of advances

May 28, 2019 E Pillon 0.25 Discussion with S. Sopic re: other proposal
precedents;
May 28, 2019 S Sopic 0.85 Reviewing Proposal/Precedents. Email

correspondence with E. Pillon re same Discussing
next steps with E. Pillon.

May 29, 2019 E. Pillon 2.00 Review drait distribution schedule; discussion with K.
Mahar; emails to H. Rizarri re: distribution schedule,
review emails from S. Sopic;

May 29, 2019 S Sopic 325 Reviewing Green Earth estimated realization
analysis. Call with E, Pillon and K. Mahar re
estimated realization analysis and next steps re
upcoming motion, Reviewing CRA engagement
letter and initial affidavit re indebtedness owing
Email correspondence with E. Pillon re same

May 30, 2019 E Pilon 0.67 l'elephone call with H. Rizarn/G. Hamilton/Stikemans
re. update, potential next steps,;

May 30, 2019 S Soplc 1.88 Call with H. Rizzari and G. Hamilton re status and



Stikeman Elliott

May 31, 2019

May 31, 2019

Jun 4, 2019

Jun 4, 2019

Jun 5, 2019

Jun 5, 2019

Jun 6, 2019
Jun 6, 2019

Jun 7, 2019

Jun7, 2019

Fee Summary

Timekeeper
E Pillon
S Sopic

Timekeeper

E

. Pillon

Soplc

Pillon

. Sopic

Pillon

Sopic

. Pillon

. Sopic

Pillon

. Sopic

Professional Services

HST @ 13 0%

Total Professional Services and Taxes

Hours

Description

1.00

343

1.00

162

1.50

2.83

0.33

0.15

2.50

190

next steps. Reviewing director's resolutions, loan
agreements and promissory notes.

Review memo re: secured debt from S. Sopic;
discussion with S. Sopic; review updated emails;
Reviewing director's resolutions, loan agreements,
promissory notes and GSAs pertaining to related
party debt Discussing same with E. Pillon. Call with
H. Rizarr re same. Email correspondence with H
Rizarri, G. Hamilton and A. Lipelz re same.

Review updated distribution schedule; email to
Crowe Soberman re same, discussion with S, Sopic
re upcoming motion; review emails from K. Mahar.
Call with G. Hamilton re upoming motion and content
of Proposal Trustee's report. Discussing same with
E. Pillon. Reviewing updated realization analysis and
email correspondence re same. Email
correspondence with K. Mahar re upcoming motion
and materials to be filed.

Emails re Realization Analysis and Receivership
conference call Miller Thompson/SE/Crowe
Soberman re receivership motion.

Conference call with counsel for company, client and
CRO re upcoming motion on June 13th, updated
realization analysis and next steps, Drafting fee
affidavit of E. Pillon.

Review emails re motion, draft notes; review revised
realization analysis.

Email correspondence re additional loan
documentation received.

Review and comment on draft notes and affidavit,
discussion with 8. Sopic; discussion with K Mahar;
telephone call with H. Rizarri.

Reviewing draft orders and revising same Call with
S. De Cana re same. Discussing same with E Piilon
Reviewing draft affidavit of Matthew McBride Emall
correspondence with K. Mahar re upcoming motion

Hours Rate/Hr Amount

10.33
16 89

$850 00 $8.780.50
500.00 8,445 00

CAD 517,225.50
2.239.32

CAD $19 464 82

Page 20of 3



Stikeman Elliott

Account Summary

Invoice No. 5733151
File No. 1223641004

Re. Green Earth Environmental Products and Green Earth Stores Lid

Taxable
Professional Services 17,225.50
HST @ 13.0%

Amount Due

Stikeman Elliott LLP

N

Elizabeth Pilion

Non-Taxable
000

Total
517,225.50
2,239 32

CAD $19,464.82

Accounts are due when rendered. Please note that a prevailing quarterly pre-judgement
interest rate will be charged for amounts unpaid 30 days or more.

Disbursements and charges may not have been posted at the date of this account.
Please quote our File number and/or Invoice number 122364.1004/5733151 when making

payment.
Payment can be wired as follows:

Canadian Dollars

US Dollars

Bank
CIBC, 199 Bay Street, Commerce Court Wast,
Main Branch, Toronto M5L 1GS

Bank
CI1BC, 199 Bay Street, Commercea Court West,
tain Branch, Taronto M5L 1G9

Bank # Transit # Bank # Transit #

0010 i 00002 0010 00002

Swift Code Swift Code

CIBCCATT CIBCCATT

Beneficiary Account # Beneficiary Account #
Stikeman Elliott LLP . Stikeman Eiliott LLP

199 Bay Street, Commerce Court West §7-12816 199 Bay Street Commerce Caurl West 04-92019

Mam Branch

Toronto, ON M5SL 1GS

fain Branch
Toronto ON MSL 1G9

Please include client number on transfer documents.

if you require further information, please contact our Client Accounts co-ordinators Michael Scott at
416-869-7728 or Cheryl Palmer at 416-869-7055, or by email at

TORAccountsReceivable@stikeman.com.

Page 3 of 3




EXHIBIT “B"

referred to in the Affidavit of

ELIZABETH PILLGN

CommissiOMMﬁdavits
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invoice No.

5706182
5716679

5722129
5733151

TOTAL

166140 v1

Services Rendered from January 31, 2019 to June 7, 2019

Date
March 28, 2019
April 16, 2019
May 27, 2019
June 10, 2019

EXHIBIT "B"
Summary of Stikeman Elliott LLP's Invoices

Fee
$61,297.70
$10,756.80

$7,759.00
$17,225.50

$97,039.00

Expenses
$986,03
$0.00

$110.00
$0.00

HST
$8064.04
$1,398.38

$1,022.97
$2,239.32

$1,096.03 $12,724.71

Total
$70,347.77
$12,155.18

$8,891.97
$19,464.82

$101,859.74



110166140 42

EXHIBIT “C¥
referred to in the Affidavit of
ELIZABETH PILLON

Swarn Jyne 10,[2019

Coﬁwﬁss@g Affidavits




EXHIBIT "C"
Summary of Stikeman Elliott LLP's Invoices
Services Rendered from January 31, 2019 to June 7, 2019

NAME POSITION HOURLY RATE HOURS TOTAL
Elizabeth Pillon Partner 850.00 31.09 $26,426.50
Meaghan Obee Tower  Partner 850.00 11.37 $9.664.50
Neil Shapiro Assaociate 700.00 4.87 $3,409.50
Sanja Sopic Associate 500.00 85.15 $42,575.00
Andie Lipetz Associate 565.00 22.84 $12,904.60
Andrew Johnston  Associate 500.00 2.50 $1,250.00
Beatrice Lorusso Law Clerk 355.00 1.10 $390.50
Maggie Pang Law Clerk 295.00 1.42 $418.9

TOTAL 160.34 $97,039.50

TI0Eaa1dn 2
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