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Form 32 (Rule 8-1(4)) 

No. S-226028 

Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

 

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

AND 

IN THE MATTER OF SPEAKEASY CANNABIS CLUB LTD.  
AND 10161233 CANADA LTD. 

PETITIONERS 

NOTICE OF APPLICATION 

Names of Applicants: Speakeasy Cannabis Club Ltd. (“SpeakEasy”) and 
10161233 Canada Ltd. (“1233”, and together with 
SpeakEasy, the “Petitioners”) 

To: Those parties set out in Schedule “A” attached hereto. 

TAKE NOTICE that an application will be made by the Petitioners to the Honourable Mr. 
Justice Macintosh via MS Teams at 800 Smithe Street, Vancouver, British Columbia, on 
October 20, 2022 at 9:30 A.M. for the Orders set out in Part 1 below. 

PART 1:  ORDERS SOUGHT 

1. An order substantially in the form attached hereto as Schedule “B” (the 
“Order”), which provides the following additional relief: 

(a) abridging the time for service of this application; 

(b) an extension of the stay of proceedings (the “Stay of Proceedings”) 
granted in the Initial Order up to and including January 31, 2023; and 

(c) approving a sales and investment solicitation process substantially in the 
form attached as Schedule “B” to the Order (the “SISP”). 

2. Such other relief as this Honourable Court may deem just. 
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PART 2:  FACTUAL BASIS 

Background 

1. On July 27, 2022, Mr. Justice Macintosh granted the Initial Order pursuant to the 
Companies Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the 
“CCAA”), granting, among other things:  

(a) the Stay of Proceedings in favour of the Petitioners, until and including 
August 5, 2022; 

(b) the Administrative Charge (to the maximum amount of $150,000); and 

(c) the CFO Charge (to the maximum amount of $50,000). 

2. On August 5, 2022, Mr. Justice Macintosh granted the ARIO, amending and 
restating the Initial Order, and providing the following additional relief:  

(a) an extension of the Stay of Proceedings until August 22, 2022;  

(b) increase to the Administrative Charge to the maximum amount of 
$350,000; and 

(c) increase to the CFO Charge to the maximum amount of $60,000.  

3. On August 22, 2022, 2022, Mr. Justice Macintosh granted the Second ARIO, 
amending and restating the ARIO, and providing the following additional relief: 

(a) an extension of the Stay of Proceedings until October 6, 2022 

(b) approving a $1,000,000 credit facility (the “Credit Facility”) from Travelers 
Capital Corp. (“Travelers”); and 

(c) granting the Interim Lender’s Charge (to the maximum amount of 
$1,000,000).  

4. On September 30, 2022, Mr. Justice Macintosh granted an order extending the 
Stay of Proceedings in favour of the Petitioners until October 20, 2022.  

Petitioners’ Activities 

5. Since the granting of the last extension on September 30, 2022, the Petitioners 
have continued their restructuring efforts, which have included, without limitation: 

(a) working with the court-appointed monitor Crowe MacKay & Company Ltd. 
(the “Monitor”) and the interim chief financial officer (the “CFO”) to, 
among other things, develop procedures for the ongoing operations of the 
Petitioners during these proceedings; 
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(b) providing the Monitor weekly cash flow monitoring reports for the period of 
October 17, 2022 to April 30, 2023; 

(c) communicating with stakeholders regarding the CCAA proceedings; and 

(d) preparing for the SISP in consultation with the Monitor and the CFO, 
including preparing information to be provided to interested parties;  

6. In particular, the CFO has done the following activities since the granting of the 
Second ARIO, among other things: 

(a) acted as point of contact with critical suppliers, assisting with CCAA 
communication;  

(b) identified ongoing issues, the structure of accounting department, and 
standard operating procedures;  

(c) provided assistance to reporting requirements to the court-appointed 
monitor; and 

(d) attended meetings with the general manager to discuss the CCAA 
process and steps forward in the restructuring process.  

SISP  

7. The SISP has been developed by the Petitioners in conjunction with the CFO 
and the Monitor to market the assets and undertaking of the Petitioners (the 
“Assets”). The purpose of the SISP is to solicit a  transaction for the sale of the 
Assets on an “as is, where is” basis. 

8. Previously, the Petitioners advised this Honourable Court of their intention to 
proceed with the SISP on the basis of a stalking horse bid by the Secured 
Lenders (as defined in the Petition). The Petitioners engaged in discussions with 
the Secured Lenders regarding the terms of their stalking horse bid. On 
September 16, 2022, the Secured Lenders advised the Petitioners that they 
would not be proceeding with the stalking horse bid. Following subsequent 
discussions, the Petitioners confirmed with the Monitor that they would proceed 
with the SISP without a stalking horse bid.  

9. The Petitioners find it appropriate to initiate the SISP at this time, and accordingly 
seek an order authorizing and directing the Petitioners, with the assistance of the 
Monitor, to administer the SISP.  

10. The Monitor and the Petitioners will prepare a list of potential bidders and reach 
out to solicit non-binding indications of interest. At the same time, the Monitor will 
distribute a teaser letter to advertise the sale opportunity under the SISP by five 
days after this application (the “Publication Date”).  
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11. The Petitioners will prepare a data room with information regarding their business 
and the Assets. After entering into a non-disclosure agreement, an interested 
party shall be a “Qualified Bidder” under the SISP. Qualified Bidders will gain 
access to the data room and may proceed with due diligence opportunities, 
including on-site inspections.  

12. The Petitioners or the Monitor may request written evidence of a Qualified 
Bidder’s financial ability to acquire the Assets. 

13. By forty-five days after the Publication Date (the “Bid Submission Date”), any 
Qualified Bidder may submit a non-binding offer to purchase some or all of the 
Assets to the Petitioners and the Monitor (each a “Bid”). A Bid must be submitted 
by the Bid Submission Date.  

14. The Petitioners, shall, in consultation with the Monitor, exercise their judgment 
and have the discretion to negotiate the terms of one or more purchase 
agreement(s) with the Qualified Bidders who submitted Bids (upon execution, the 
“Sale Agreement”).   

15. In negotiating, selecting and concluding the Sale Agreement, the Petitioners may 
consider such criteria as they deem appropriate, including but not limited to items 
such as: 

(a) the purchase price;  

(b) the counterparties to the transaction;  

(c) the terms of the sale agreement and other transaction documents;  

(d) other factors affecting the speed, certainty and value of the transaction, 
including conditions required to close the transaction; and 

(e) the likelihood and timing of consummating the transaction. 

16. The Petitioners will, on or before January 10, 2023 (the “Sale Agreement 
Deadline”), enter into the Sale Agreement, and will apply to Court as soon as 
possible thereafter for an order approving the Sale Agreement.  

17. In summary, the proposed timeline for the SISP is projected to be as follows: 

(a) October 27, 2022, the Publication Date; 

(b) December 11, 2022, the Bid Submission Date; and 

(c) January 10, 2023, the Sale Agreement Deadline. 

18. Despite the dates and details noted above, under the SISP as proposed, the 
Monitor and the Petitioners maintain discretion to make any changes, 
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modifications, substitutions, or extensions to any term, provisions or conditions, 
including extending any timelines or waving any conditions, as they determine 
appropriate in their reasonable business judgment.   

19. In the event that, pursuant to the SISP, there are no Qualified Bids, no Sale 
Agreement is executed on or before the Sale Agreement Deadline, or the 
transaction contemplated by the Sale Agreement does not close by the outside 
closing date contemplated by the Sale Agreement, then the SISP shall terminate.  

20. The Petitioners believe that the proposed SISP is the most appropriate means by 
which to advance the Petitioners’ restructuring efforts with a view to maximizing 
value for the Petitioners’ stakeholders. The Monitor supports the SISP.  

Extension of Stay 

21. The Stay Period is set to expire on October 20, 2022. The Petitioners are 
requesting an extension of the Stay Period up to and including January 31, 2023 
so that they may: 

(a) administer the SISP in accordance with the timelines discussed above;  

(b) facilitate negotiations with key stakeholders;  and 

(c) continue to advance the Petitioners’ restructuring efforts. 

22. The Petitioners have acted in good faith and with due diligence.  

23. The Monitor supports the relief sought by the Petitioners.  

PART 3:  LEGAL BASIS 

1. The Petitioners rely on: 

(a) the CCAA; 

(b) the Supreme Court Civil Rules, B.C. Reg. 168/2009,  as amended (the 
“Civil Rules”); 

(c) the inherent jurisdiction of this Honourable Court; and 

(d) such further and other legal basis as counsel may advise and this 
Honourable Court may allow.   

 
Extension of the Stay of Proceedings is Appropriate 

2. Subsection of 11.02(2) of the CCAA provides that the Petitioners may apply for 
an extension of the Stay of Proceedings for a period that a court considers 
necessary on any terms that a court may impose. Subsection 11.02(3) of the 
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CCAA provides that the Court shall not make the order extending the Stay of 
Proceedings unless: 

(a) the applicant satisfies the Court that circumstances exist that make the 
order appropriate; and 

(b) in the case of an order under subsection (2), the applicant also satisfies 
the Court that the applicant has acted, and is acting, in good faith and with 
due diligence. 

CCAA s. 11.02. 

3. In determining whether the appropriate circumstances exist to extend the Stay of 
Proceedings, the Court should inquire whether the order sought advances the 
remedial purpose of the CCAA.  

North American Tungsten Corp. (Re), 2015 BCSC 1376 at para. 25. 

4. Extending the relief granted by the Initial Order, the ARIO, and the Second ARIO, 
including the Stay of Proceedings, is appropriate and necessary to enable the 
Petitioners to advance the SISP and ultimately complete a transaction for the 
benefit of the Petitioners’ stakeholders.  

5. The Petitioners, with the assistance of the Monitor and the CFO, have been 
working in good faith and with due diligence to advance these CCAA 
proceedings, in pursuit of a restructuring that will maximize value for their 
stakeholders.  

6. Without the Stay of Proceedings and other relief provided by the CCAA, the 
Petitioners will likely be forced into a patchwork of enforcement proceedings with 
no money to operate its business and market its assets. Completing the SISP 
and a restructuring would benefit all of the Petitioners' stakeholders. 

7. The Monitor has reported that it supports the extension of the Stay of 
Proceedings sought herein and that the Petitioners are acting in good faith and 
with due diligence.  

8. The Petitioners submit that, in these circumstances, it is necessary and 
appropriate that the Stay of Proceedings be extended to January 31, 2023.  

 
The SISP is Appropriate 

9. Under section 11 of the CCAA, a Court may approve a sales and investment 
solicitation process that is fair and reasonable. Justice Morawetz, in Re: Nortel 
Networks Corp., (“Nortel”) set out four factors for the Court to consider when 
exercising its statutory discretion to authorize a sale under the CCAA, as follows: 

(a) is a sale transaction warranted at this time; 
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(b) will the sale benefit the whole "economic community"; 

(c) do any of the debtors' creditors have a bona fide reason to object to a sale 
of the business; and  

(d) is there a better viable alternative? 

Nortel, 2009 CarswellOnt 4467 at para. 49. 

10. In this case, the Petitioners submit that all four of the Nortel factors are satisfied: 

(a) the approval of the SISP is appropriate at this time as the Petitioners are 
in default of their obligations to secured creditors, and as a result took 
steps to negotiate a consensual CCAA proceeding, including the SISP, 
which has now been negotiated and is thus appropriate to be commenced; 

(b) the SISP will benefit the whole economic community, as the SISP will 
subject the Petitioners' business to a flexible marketing process, inviting 
the highest and best offers for the Petitioners' assets; 

(c) the Petitioners' secured creditors support the SISP and, to the Petitioners' 
knowledge, there are no objections to the SISP; and 

(d) currently, there is no better alternative to the SISP to progress the 
Petitioners' restructuring efforts. The SISP is an orderly and expeditious 
process, run by the Monitor, to canvass a range of options for the 
Petitioners’ business and assets in order to pursue a restructuring or asset 
transaction. 

11. Further, section 36 of the CCAA establishes a process for a debtor company to 
sell assets outside of the ordinary course of business while in CCAA protection  

12. Section 36(1) provides: 

A debtor company in respect of which an order has been made under this 
Act may not sell or otherwise dispose of assets outside the ordinary 
course of business unless authorized to do so by a court. Despite any 
requirement for shareholder approval, including one under federal or 
provincial law, the court may authorize the sale or disposition even if 
shareholder approval was not obtained. 

13. In determining whether to approve a proposed sale process, courts have 
considered the factors outlined in section 36(3) of the CCAA, which are relevant 
to determining whether or not to authorize a sale out of the ordinary course of 
business. While not determinative at the outset, these factors are helpful to 
consider whether or not to approve a sales process. 

14. The factors in section 36(3) are as follows:  
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(a) whether the process leading to the proposed sale or disposition was 
reasonable in the circumstances; 

(b) whether the monitor approved the process leading to the proposed sale or 
disposition; 

(c) whether the monitor filed with the court a report stating that in their opinion 
the sale or disposition would be more beneficial to the creditors than a 
sale or disposition under a bankruptcy; 

(d) the extent to which the creditors were consulted; 

(e) the effects of the proposed sale or disposition on the creditors and other 
interested parties; and 

(f) whether the consideration to be received for the assets is reasonable and 
fair, taking into account their market value. 

15. The section 36(3) factors support the approval of the CCAA SISP sought herein 
as: 

(a) the SISP is fair and reasonable in the circumstances, especially given that 
the timelines and requirements were made in consultation with the 
Monitor; 

(b) the Monitor supports the proposed SISP; 

(c) the secured creditors are aware of the SISP and are supportive of a sale 
of the Assets; 

(d) the Petitioners anticipate that the SISP will have a positive effect on its 
stakeholders; and  

(e) the Petitioners anticipate that the SISP will provide fair and reasonable 
consideration, taking into account the market value of the Assets.  

16. For the foregoing reasons, the Petitioners submit that the SISP is fair and 
reasonable and reflects the best viable option to maximize the value of the 
Assets for the benefit of all stakeholders and the Court should exercise its 
discretion to authorize the SISP. 

PART 4:  MATERIAL TO BE RELIED ON 

1. The Materials previously filed in this CCAA proceeding.  

2. Monitor’s Fourth Report to the Court, to be filed. 

The Applicants estimate that the application will take 1 hour. 
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 This matter is within the jurisdiction of a Master. 

 This matter is not within the jurisdiction of a Master. Mr. Justice Macintosh is 
seized of these proceedings.  

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION:  If you wish to 
respond to this Notice of Application, you must, within 5 business days after service of 
this Notice of Application or, if this application is brought under Rule 9-7, within 8 
business days after service of this Notice of Application: 

(a) file an Application Response in Form 33; 

(b) file the original of every Affidavit, and of every other document, that: 

(i) you intend to refer to at the hearing of this application, and 

(ii) has not already been filed in the proceeding; and 

(c) serve on the Applicant 2 copies of the following, and on every other party 
of record one copy of the following: 

(i) a copy of filed Application Response; 

(ii) a copy of each of the filed Affidavits and other documents that you 
intend to refer to at the hearing of this application and that has not 
already been served on that person; 

(iii) if this application is brought under Rule 9-7, any notice that you are 
required to give under Rule 9-7(9). 

 
 
Date:  17/Oct/2022   
 Signature of Lawyer for Applicants 
 Lawyer:  Katie G. Mak / Nick Carlson 

This NOTICE OF APPLICATION is prepared by Katie Mak and Nick Carlson of the firm of Clark Wilson 
LLP whose place of business is 900 – 885 West Georgia Street, Vancouver, British Columbia, V6C 3H1 
(Direct #: 604.643.3105, Fax #: 604.687.6314, Email: KMak@cwilson.com) (File #: 53224-0001). 
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To be completed by the court only: 

Order made 

 in the terms requested in paragraphs ___________of Part 1 of this Notice of 
Application 

 with the following variations and additional terms: 

  

  

  

Date:     
 [dd/mmm/yyyy]  Signature of  Judge    Master 
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APPENDIX 

[The following information is provided for data collection purposes only and is of no legal effect.] 

THIS APPLICATION INVOLVES THE FOLLOWING: 

 discovery: comply with demand for documents 

 discovery: production of additional documents 

 other matters concerning document discovery 

 extend oral discovery 

 other matters concerning oral discovery 

 amend pleadings 

 add/change parties 

 summary judgment 

 summary trial 

 service 

 mediation 

 adjournments 

 proceedings at trial 

 case plan orders: amend 

 case plan orders: other 

 experts 

 none of the above 
 



 

SCHEDULE “A” 

See attached 
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NO. S226028 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  

R.S.C. 1985, c. C-36, AS AMENDED 

AND 

IN THE MATTER OF SPEAKEASY CANNABIS CLUB LTD. AND 10161233 CANADA LTD. 

PETITIONERS 

 

SERVICE LIST 

As at October 20, 2022 

 

Name of Counsel: Name of Parties: 

Clark Wilson LLP 
900 – 885 West Georgia Street 
Vancouver, BC   V6C 3H1 

Attention:   Christopher Ramsay /  

Katie G. Mak /  

Nick Carlson /  

Jaime Landa (Assistant) 

Email: CRamsay@cwilson.com ; 

KMak@cwilson.com ; 

NCarlson@cwilson.com ; 

JLanda@cwilson.com   

Tel: 604-687-5700 

Fax: 604-687-6314 

Counsel for Petitioners 

mailto:CRamsay@cwilson.com
mailto:KMak@cwilson.com
mailto:NCarlson@cwilson.com
mailto:JLanda@cwilson.com
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Name of Counsel: Name of Parties: 

Dentons Canada LLP 
Barristers & Solicitors 
20th Floor – 250 Howe Street 
Vancouver, BC  V6C 3R8 
 
Attention: Jordan Schultz 
  Emma Newbery 
   
E-mail:  jordan.schultz@dentons.com   
 emma.newbery@dentons.com    
 avic.arenas@dentons.com 
  ramez.ali@dentons.com  

Tel:  (604) 687-4460 
Fax:  (604) 683-5214 

Counsel to the Monitor 

Crowe MacKay & Company Ltd. 
1100 – 1177 West Hastings Street 
Vancouver, BC   V6E 4T5                               
 
Attention: Derek Lai 
  Nelson Allan  
 

E-mail:  Derek.Lai@crowemackay.ca 

 Nelson.Allan@crowemackay.ca 

Tel:  (604-697-5257; 604-697-5209   

Fax:  604-687-5805 

 

Monitor 

McCarthy Tetrault LLP 
2400 - 745 Thurlow Street 
Vancouver, BC  V6E 0C5 

Attention: Lance Williams 
Forrest Finn 

                 Pantelis Kyriakakis 
Sue Danielisz (Paralegal) 

Email: lwilliams@mccarthy.ca;  

 ffinn@mccarthy.ca;  

           pkyriakakis@mccarthy.ca;  

 sdanielisz@mccarthy.ca  
 
Tel: 604-643-7154; 604-643-7134 
Fax: 604-643-7900 
 

 

Counsel for Bhayana Ventures Ltd. - 

Administrative Agent for Secured Lenders 

1244726 BC Ltd. and 1287866 B.C. Ltd. 

 

mailto:jordan.schultz@dentons.com
mailto:emma.newbery@dentons.com
mailto:avic.arenas@dentons.com
mailto:ramez.ali@dentons.com
mailto:Derek.Lai@crowemackay.ca
mailto:Nelson.Allan@crowemackay.ca
mailto:lwilliams@mccarthy.ca
mailto:ffinn@mccarthy.ca
mailto:pkyriakakis@mccarthy.ca
mailto:sdanielisz@mccarthy.ca
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Name of Counsel: Name of Parties: 

Lawson Lundell LLP 
Suite 1600 Cathedral Place 
925 W Georgia Street 
Vancouver, BC V6C 3L2 
 
Attention: William Roberts 

James Scott 
 

Email: wroberts@lawsonlundell.com; 

 jscott@lawsonlundell.com  

   
 

Counsel for Travelers Capital Corp., 

the proposed DIP Lender 

Ministry of Finance  
Receivables Management Office,  
Collections Section 
PO Box 9445 Stn Prov Govt 
Victoria, BC   V8W 9V5                               
 
**Ministry of Attorney General will be receiving 
materials on the Ministry of Finance’s behalf** 

 

 

Ministry of Finance. 

British Columbia Regional Office 
Department of Justice Canada 
900 - 840 Howe Street 
Vancouver, BC  V6Z 2S9 

Attention: Christine Matthews 
Amin Sabzevari 

Email: Christine.Matthews@justice.gc.ca 
Aminollah.Sabzevari@justice.gc.ca  

Tel: 604-666-2061 
Fax: 604-666-2760 

 

Counsel for Her Majesty the Queen in Right of 
Canada & Minister of National Revenue 

mailto:wroberts@lawsonlundell.com
mailto:jscott@lawsonlundell.com
mailto:Christine.Matthews@justice.gc.ca
mailto:Aminollah.Sabzevari@justice.gc.ca
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Name of Counsel: Name of Parties: 

Ministry of Attorney General 
PO Box 9280 Stn Prov Govt 
Victoria, BC  V8W 9J7 

Attention:  Cindy Cheuk 
                 Aaron Welch 
                 Carmen Saldivia  
                 Dana Dempster 

Email:  Cindy.Cheuk@gov.bc.ca;  

 Aaron.Welch@gov.bc.ca;  

 Carmen.Saldivia@gov.bc.ca;  

 Dana.Dempster@gov.bc.ca;  

 AGLSBRevTaxInsolvency@gov.bc.ca  

Tel: 778-389-6364 (Cindy Cheuk) 

 

Counsel for the Province of British Columbia 

BTM Lawyers LLP 
530 – 130 Brew Street 
Port Moody, BC V3H 0E3 

Attention: Catherine Coakley 
 

Email: cec@btmlawyers.com 
 

Tel: 604-9371166 
Dir: 604-917-0048 
Fax: 604-937-5577 

 

Counsel for counsel for  
Liftex Equipment Rentals Inc. 

Jack Trenton 
Email:  jtrenton@shaw.ca  

Shareholder 

 

  

mailto:Cindy.Cheuk@gov.bc.ca
mailto:Aaron.Welch@gov.bc.ca
mailto:Carmen.Saldivia@gov.bc.ca
mailto:Dana.Dempster@gov.bc.ca
mailto:AGLSBRevTaxInsolvency@gov.bc.ca
mailto:cec@btmlawyers.com
mailto:jtrenton@shaw.ca
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EMAIL SERVICE LIST: 

 

jordan.schultz@dentons.com; emma.newbery@dentons.com; avic.arenas@dentons.com; 

ramez.ali@dentons.com; Derek.Lai@crowemackay.ca; Nelson.Allan@crowemackay.ca; 

CRamsay@cwilson.com; KMak@cwilson.com; NCarlson@cwilson.com; JLanda@cwilson.com; 

lwilliams@mccarthy.ca; ffinn@mccarthy.ca; sdanielisz@mccarthy.ca; Cindy.Cheuk@gov.bc.ca; 

Aaron.Welch@gov.bc.ca; Carmen.Saldivia@gov.bc.ca; Dana.Dempster@gov.bc.ca; 

AGLSBRevTaxInsolvency@gov.bc.ca; Christine.Matthews@justice.gc.ca;  

Aminollah.Sabzevari@justice.gc.ca;  wroberts@lawsonlundell.com; jscott@lawsonlundell.com; 

pkyriakakis@mccarthy.ca; jtrenton@shaw.ca; cec@btmlawyers.com  

 

mailto:jordan.schultz@dentons.com
mailto:emma.newbery@dentons.com
mailto:avic.arenas@dentons.com
mailto:ramez.ali@dentons.com
mailto:Derek.Lai@crowemackay.ca
mailto:Nelson.Allan@crowemackay.ca
mailto:CRamsay@cwilson.com
mailto:KMak@cwilson.com
mailto:NCarlson@cwilson.com
mailto:JLanda@cwilson.com
mailto:lwilliams@mccarthy.ca
mailto:ffinn@mccarthy.ca
mailto:sdanielisz@mccarthy.ca
mailto:Cindy.Cheuk@gov.bc.ca
mailto:Aaron.Welch@gov.bc.ca
mailto:Carmen.Saldivia@gov.bc.ca
mailto:Dana.Dempster@gov.bc.ca
mailto:AGLSBRevTaxInsolvency@gov.bc.ca
mailto:Christine.Matthews@justice.gc.ca
mailto:Aminollah.Sabzevari@justice.gc.ca
mailto:wroberts@lawsonlundell.com
mailto:jscott@lawsonlundell.com
mailto:pkyriakakis@mccarthy.ca
mailto:jtrenton@shaw.ca
mailto:cec@btmlawyers.com
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No.  S-226028 

Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

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

AND 

IN THE MATTER OF SPEAKEASY CANNABIS CLUB LTD. AND 10161233 CANADA LTD. 

PETITIONERS 

ORDER MADE AFTER APPLICATION 

(APPROVAL OF SALES AND INVESTMENT SOLICITATION PROCESS 
AND EXTENSION OF STAY) 

 

 

BEFORE THE HONOURABLE 
 
MR. JUSTICE MACINTOSH  

) 
) 
) 

 
20/OCT/2022 

ON THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British 
Columbia, on the 20th day of October, 2022 (the “Order Date”); AND ON HEARING Nick 
Carlson, counsel for the Petitioners and those other counsel listed on Schedule “A” hereto; AND 
UPON READING the material filed, including the Fourth Report of the Monitor; AND pursuant to 
the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36 as amended (the “CCAA”), the 
British Columbia Supreme Court Civil Rules and the inherent jurisdiction of this Honourable 
Court; 

THIS COURT ORDERS AND DECLARES THAT: 

SERVICE 

1. The time for service of the Petitioners’ Notice of Application dated October 17, 
2022 is hereby abridged such that this application is properly returnable today and service upon 
any interested party, other than those parties on the Service List (as defined herein) maintained 
by the Monitor in these proceedings, is hereby dispensed with.  

APPROVAL OF SISP 
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2. The Sales and Investment Solicitation Process attached as Schedule “B” hereto 
is approved. 

3. Crowe MacKay & Company Ltd., in its capacity as court-appointed monitor of the 
Petitioners (the “Monitor”), is authorized to assist the Petitioners in carrying out the SISP or any 
part thereof in accordance with the terms of this Order, and to take such further steps and 
execute such documents, whether in the Monitor’s name or in the name and on behalf of any of 
the Petitioners, as the Monitor considers necessary or desirable in furtherance of this Order or 
in carrying out its obligations hereunder. 

4. In connection with the SISP, pursuant to Section 7(3)(c) of the Canada Personal 
information Protection and Electronic Documents Act, Section 18(1)(i) of the British Columbia 
Personal Information Protection Act and any applicable comparable provincial legislation, the 
Monitor shall disclose personal information of identifiable individuals to prospective purchasers 
or bidders and to their advisors, but only to the extent desirable or required under the SISP.  
Each prospective purchaser or bidder to whom such personal information is disclosed shall 
maintain and protect the privacy of such information and limit the use of such information to its 
evaluation of a transaction under the SISP and, if it does not complete such a transaction, shall 
return all such information to the Monitor or, in the alternative, destroy all such information.  
Such purchaser or bidder, if successful shall be entitled to continue to use the personal 
information provided to it in a manner which is in all material respects identical to the prior use 
of such information by the Petitioners and shall return all other personal information to the 
Monitor or ensure that all other personal information is destroyed. 

STAY OF PROCEEDINGS  

5. The relief provided for in the Second Amended and Restated Initial Order made 
in these proceedings on August 22, 2022 is hereby confirmed and the stay of proceedings and 
all other relief provided for therein is hereby extended to January 31, 2023. 

6. Any interested party (including the Petitioners and the Monitor) may apply to this 
Court to vary or amend this Order on not less than seven (7) days’ notice to all parties on the 
Service List and to any other party or parties likely to be affected by the order sought or upon 
such other notice, if any, as this Court may order. 

7. Endorsement of this Order by counsel appearing on this application except for 
counsel to the Petitioners is hereby dispensed with. 

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO 
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT: 

 
 
  
Signature of Lawyer for the Petitioners 
Lawyer:  Nick Carlson 
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BY THE COURT 
 
 
 
  
Registrar 
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SCHEDULE “A” 

LIST OF COUNSEL 
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SCHEDULE “B” 

SISP 

See attached 
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SALES AND INVESTMENT SOLICITATION PROCESS  

On July 27, 2022, Speakeasy Cannabis Club Ltd. and 10161233 Canada Ltd. (collectively, the “Debtors”) 

were granted an initial order (the “Initial Order”) by the Supreme Court of British Columbia (the “Court”) 

pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”).  Pursuant to 

the Initial Order, Crowe MacKay & Company Ltd. (the “Monitor”) was appointed monitor of the Debtors. 

Pursuant to an Order of the Court dated October 20, 2022 (the “SISP Order”), the Court approved the 

marketing and sales process for the assets and undertaking of the Debtors (the “Assets”) in accordance 

with the bidding procedures set out herein (the “SISP”).  As a result, interested parties will have an 

opportunity to submit offers to purchase the Assets. 

All references to currency in this SISP are references to Canadian Dollars. In this SISP, “Business Day” 

means any day other than a Saturday, Sunday or statutory holiday in the Province of British Columbia. 

1. “As Is, Where Is” Basis 

The Assets will be sold on an “as is, where is” basis, without representations or warranties of any 

kind by the Debtors or any of their respective agents or estates, save and except as expressly 

provided in the finalized and fully executed Sale Agreement (as defined below). 

2. Publication of Notice 

On or before that day (the “Publication Date”) which is five Business Days after the granting of 

SISP Order, the Monitor will cause notices (the “Sale Notices”) of the SISP to be published in the 

Vancouver Sun and to be delivered to such other parties as the Debtors or the Monitor may 

reasonably believe are or would be interested in participating in the SISP. 

3. SISP and Timelines 

a. All offers to purchase the Assets must be submitted in accordance with the terms of this SISP and 

in compliance with the deadlines set out in this SISP which will be strictly enforced other than as 

provided in this SISP. 

b. As described in greater detail below the SISP will consist of the following deadlines: 

PHASES TIME PERIOD TARGET DATE 

Publication Date 
Five Business Days after 
granting of the SISP Order 

October 27, 2022 

Bid Submission Date 
Forty-Five days following 
the Publication Date  

December 11, 2022  

Sale Agreement Deadline 
Thirty days following the 
Bid Submission Date  

January 10, 2023 

c. All deadlines contained herein expire at 5 p.m. (Vancouver time) on the date of the due date. Any 

deliverables contained in a deadline must be delivered to the Debtors and the Monitor in 

accordance with the delivery provisions below by no later than 5:00 p.m. (Vancouver time) on each 

deadline to be compliant with this SISP. 
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d. Notwithstanding the foregoing, the Debtors or the Monitor may extend any one or more of the dates 

and deadlines referenced herein to a later date if, in their reasonable business judgment, they 

determine it is appropriate to do so. 

4. Letter of Intent and Non-Disclosure Agreement 

a. Any interested party will, upon delivery of an executed non-disclosure agreement (“NDA”) to the 

Debtors and the Monitor, in form and substance satisfactory to the Debtors, receive access to the 

Data Room (as defined below).  Upon delivery of an NDA, such party shall be a “Qualified Bidder” 

for the purposes of this SISP. 

b. Upon delivery of a written request by the Debtors or the Monitor, a Qualified Bidder shall deliver 

the following documents to the Debtors and the Monitor: 

i. written evidence of the principals and ultimate parent of the Qualified Bidder; and 

ii. written evidence upon which the Debtors may reasonably conclude that the 

Qualified Bidder has the necessary financial ability to acquire the Assets. Such 

information may include, among other things, the following: 

A. the Qualified Bidder’s current financial statements (audited if they exist); 

B. contact names and numbers for verification of financing sources; 

C. evidence of the Qualified Bidder’s resources and proof of any debt or 

equity funding commitments that are needed to close the contemplated 

transaction; and 

D. any such other form of financial disclosure or credit-quality support 

information demonstrating that the Qualified Bidder has the ability to 

acquire the Assets 

(collectively, the “Funding Availability”). 

Any Qualified Bidder who fails to provide Funding Availability upon which the Debtors may 

reasonably conclude that the Qualified Bidder has the necessary financial ability to acquire 

the Assets, within 10 Business Days of any such request shall, at the election of the 

Debtors and with the consent of the Monitor, cease to be considered a Qualified Bidder for 

the purposes of this SISP. 

5. Due Diligence 

a. Any reasonable due diligence opportunities (including, without limitation, on-site inspections) may 

be made available to Qualified Bidders upon their request and at the sole discretion of the Debtors. 

b. Any on-site inspections of the Assets must be in accordance with all health, safety and 

environmental rules, regulations and protocols as the Debtors may prescribe. 

c. The Debtors may coordinate the due diligence efforts of the Qualified Bidders to provide 

simultaneous access to the foregoing information and opportunities where the Debtors considers it 

appropriate to do so. 

d. The Debtors, with the assistance of the Monitor, shall provide each Qualified Bidder with access to 

a secure online electronic data room (the “Data Room”) containing due diligence information. 
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e. The Monitor shall coordinate all reasonable requests from Qualified Bidders for additional 

information and due diligence access; provided that the Monitor and the Debtors may decline to 

provide (or elect to withdraw access to) due diligence information to any Qualified Bidder who, at 

such time and in the reasonable business judgment of the Debtors, after consultation with the 

Monitor, has not established (or there is otherwise a reasonable basis to doubt), that such Qualified 

Bidder intends in good faith to, or has the capacity to, consummate a transaction. 

f. All due diligence and information requests must be directed to the Monitor at the email addresses 

specified in Section 9 hereto. 

6. Submission of Qualified Bids  

a. By no later than the Bid Submission Date, in order to continue to participate in the SISP, a Qualified 

Bidders must submit a non-binding offer to purchase some or all of the Assets to the Debtors and 

the Monitor (each a “Bid”).   

b. The Debtors, in consultation with the Monitor, will review and evaluate all Bids submitted by 

Qualified Bidders, and shall consider (among other things) the following criteria: 

i. which Assets are included in the Bid; 

ii. confirmation of the amount and timing of any deposit, to be paid to the Monitor, in 

trust, in connection with any purchase agreement resulting from the Bid; 

iii. the financial ability of the Qualified Bidder to acquire the Assets subject to the Bid, 

including the Funding Availability if provided by the Qualified Bidder; 

iv. confirmation the Bidder will enter into a purchase agreement which is not 

conditioned on the outcome of any unperformed due diligence and includes an 

acknowledgement and representation that the Qualified Bidder has had an 

opportunity to conduct any and all required due diligence prior to making its Bid, 

that it has relied solely on its own independent review, investigation and/or 

inspection of any documents and/or the Assets in making the Bid, and that it did 

not rely on any written or oral statements, representations, promises, warranties, 

conditions or guaranties whatsoever, whether express, implied, by operation of law 

or otherwise, regarding the Assets or the accuracy or completeness of any 

information provided in connection therewith; 

v. that the Bid fully discloses the identity of each entity that will sponsor or participate 

in the Bid, and any purchase agreement resulting therefrom, and the complete 

terms of any such sponsorship or participation, including all of the Qualified 

Bidder’s principal advisors; and 

vi. it contains any other information that may be reasonably requested by the Debtors 

or the Monitor in advance of the Bid Submission Date, subject to any extension as 

contemplated herein. 

7. The Winning Bid 

a. In reviewing the Qualified Bids, the Debtors and the Monitor shall retain full discretion and authority 

to discuss the Bids received, and their terms, with the applicable Qualified Bidder. 



 

4 
CW19102555.5 

b. The Debtors shall, in consultation with the Monitor, exercise their judgment and have the 

discretion to negotiate the terms of one or more purchase agreement(s) with the Qualified 

Bidders who submitted Bids (upon execution, the “Sale Agreement”).    

c. In negotiating, selecting and concluding the Sale Agreement, the Debtors may consider 

such criteria as they deem appropriate, including but not limited to items such as: 

i. the purchase price;  

ii. the counterparties to the transaction;  

iii. the terms of any draft agreement and other transaction documents;  

iv. other factors affecting the speed, certainty and value of the transaction, including 

conditions required to close the transaction; and 

v. the likelihood and timing of consummating the transaction.  

d. The Debtors will, on or before January 10, 2023 (the “Sale Agreement Deadline”), enter into a 

final, fully executed, and binding Sale Agreement. 

e. All Qualified Bids (other than the winning bid(s) contemplated by Sale Agreement) will be deemed 

rejected on the date of approval of the Sale Agreement by the Court.   

f. The Debtors and any counter-parties to the Sale Agreement shall take all reasonable steps to 

complete the transaction contemplated by the Sale Agreement as soon as possible, including, but 

not limited to, the Debtors applying to the Court for an order approving the Sale Agreement and 

authorizing the Debtors to enter into any and all necessary agreements with respect to the Sale 

Agreement and to undertake such other actions as may be necessary or appropriate to give effect 

to the Sale Agreement, all in accordance with the terms and conditions of such Sale Agreement. 

 

8. Termination of the SISP 

a. In the event that: 

i. there are no Qualified Bids, as determined by the Monitor in accordance with the 

SISP, by the Bid Submission Date, or no Qualified Bids are deemed commercially 

reasonable by the Monitor; 

ii. a Sale Agreement is not fully executed and effective on or before the Sale 

Agreement Deadline; or 

iii. the transaction contemplated by the Sale Agreement does not close by the outside 

closing date contemplated by the Sale Agreement; 

then the SISP shall terminate. 

9. Notice 

a. All documents and correspondence to be delivered to a party in connection with the SISP shall be 

delivered by courier, fax or email to the Debtors and the Monitor as follows:  

(i) to the Debtors: 

by email to the following addresses: 
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marc@speakeasygrowers.com 

john.parkinson@helmsmangroup.ca 

stephen.albinati@helmsmangroup.ca 

KMak@cwilson.com 

NCarlson@cwilson.com 

 

in writing to the following addresses: 

SpeakEasy Cannabis Club Ltd. 

6-1520 Myers Creek Road, W 

Rock Creek, BC  V0H 1Y0 

Attention: Marc Geen  

 

Helmsman Management Ltd. 

400-602 Broughton Street  

Victoria, BC,  V8W 1C7 

Attention: John Parkinson and Stephen Albinati 

 

with a copy to the Debtor’s counsel: 

Clark Wilson LLP 

900 – 885 West Georgia Street 

Vancouver, BC  V6C 3H1 

Attention: Katie Mak and Nick Carlson  

 

 

(ii) to the Monitor: 

by email to the following addresses: 

speakeasy@crowemackay.ca  

jordan.schultz@dentons.com 

emma.newbery@dentons.com 

 

in writing to the following address: 

Crowe MacKay & Company Ltd. 

1100 - 1177 West Hastings Street 

Vancouver, BC  V6E 4T5 

Attention: Derek Lai and Nelson Allan  

 

mailto:speakeasy@crowemackay.ca


 

6 
CW19102555.5 

with a copy to the Monitor’s counsel: 

Dentons Canada LLP 

2000 – 250 Howe Street 

Vancouver, BC  V6C 3R8 

Attention: Jordan Schultz and Emma Newbery  

 

10. Modifications 

a. The Debtors, in consultation with the Monitor, may: 

i. determine, in their reasonable business judgment, which Bid, if any, is the highest 

or otherwise best offer,  

ii. reject, at any time any Bid that is 

A. inadequate or insufficient; 

B. not in conformity with the requirements of this SISP or the terms and 

conditions of the Draft Agreement; or  

C. contrary to the best interests of the Debtors. 

b. The Debtors or the Monitor may make any changes, modifications, substitutions, or extensions to 

any term, provisions or conditions in this SISP, including extending any timelines or waving any 

conditions, that the Debtors or the Monitor determine, in their reasonable business judgment, are 

appropriate.  

c. The Debtors and the Monitor may agree to terminate this SISP at any time if they determine it is 

appropriate to do so, in their reasonable business judgment and Bhayana Ventures Ltd. consents 

to such termination. 

11. Other 

a. In the event that the Debtors and any party disagree as to the interpretation or application of this 

SISP, the Court will have jurisdiction to hear and resolve such dispute.  

b. At any time during this SISP, the Debtors or the Monitor may apply to the Court for advice and 

directions with respect to the discharge of their power and duties hereunder. 

c. This SISP does not and will not be interpreted to create any contractual or other legal relationship 

between the Monitor or the Debtors and any other participant in the SISP, except as specifically 

set forth in a definitive agreement that may be signed with the Debtors. 

d. Without limiting the provisions of the first paragraph of this section entitled “Other”, in the event any 

Qualified Bidder objects or takes issue with any act or decision of the Debtors or the Monitor under 

or pursuant to this SISP taken at a time when such person was a Qualified Bidder then: 

i. such person may deliver to the Monitor and the Debtors, within three Business 

Days following such act or decision, a written notice detailing the objection or issue 

(the “Objection Notice”); and  

ii. the Monitor shall then promptly apply to the Court for directions in respect of: 
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A. whether such person has the standing to have given the Objection Notice; 

and  

B. the merits of the objection set out in the Objection Notice  

and the Court may grant such directions or relief, if any, that it determines to be 

appropriate in the circumstances. 

For further certainty, in the event such an application occurs, the time limits and deadlines 

set out in these Bidding Procedures shall be extended as may be ordered by this Court 

upon request of the Debtors or the Monitor. 
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