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I. INTRODUCTION

1. On July 27, 2022 (the “Filing Date”), the Supreme Court of British Columbia granted
Speakeasy Cannabis Club Ltd. (“Speakeasy”) and 10161233 Canada Ltd. (“1233”)
(collectively, the “Petitioners”  or  the  “Companies”), relief pursuant to an Order (the
“Initial Order”) made under the Companies’ Creditors Arrangement Act. R.S.C. 1985, c.
C-36, as amended (the “CCAA”).

2. The Initial Order included, inter alia, the following:

a) appointed Crowe MacKay & Company Ltd. (“Crowe”) as monitor of the Petitioners in
these CCAA proceedings (the “Monitor”);

b) granted an initial stay of proceedings up to and including August 5, 2022 (the “Initial
Stay Period”);

c) authorized the payment of retainers to the Monitor, counsel to the Monitor and counsel
to the Petitioners in the amounts of $50,000, $25,000 and $50,000 respectively;

d) appointed Helmsman Management Ltd. (the “Interim CFO”) as chief financial officer
of the Petitioners and authorized the payment of a retainer to same in the amount of
$50,000;

e) approved an administration charge in the aggregate amount of $150,000 (the
“Administration Charge”) to the Monitor, counsel to the Monitor and counsel to the
Petitioners; and,

f) approved a charge to the Interim CFO in the amount of $50,000 (the “CFO Charge”),
ranking subordinate to the Administration Charge.

3. On August 5, 2022, this Honourable Court granted an amended and restated Initial Order
(the “ARIO”) which included, inter alia, the following:

a) extension of the stay of proceedings up to and including August 22, 2022 (the “First
Extension”);

b) increase in the Administration Charge in aggregate to $350,000; and,
c) increase in the CFO Charge to $60,000.

4. On August 22, 2022, this Honourable Court granted a second amended and restated Initial
Order (the “SARIO”) which included, inter alia, the following:

a) extension of the stay of proceedings up to and including October 6, 2022 (the “Second
Extension”); and,

b) approval of the debtor-in-possession facility (the “DIP Facility”) and the associated
debtor-in-possession charge (the “DIP Charge”).

5. On October 6, 2022, this Honourable Court granted an Order which included the extension
of the stay of proceedings up to and including October 20, 2022 (the “Third Extension”
and collectively, with other extensions, the “Stay Period”).
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6. This Fourth Report (defined below) should be read in conjunction with the First Report of
the Monitor dated August 3, 2022, Second Report of the Monitor dated August 18, 2022,
and Third Report of the Monitor dated October 5, 2022 (the “Third Report”).

7. The Monitor has made the materials related to these proceedings available on its website
at: https://www.crowemackayco.ca/engagements/recent-engagements (the “Monitor’s
Website”).

II. PURPOSE

8. The purpose of this fourth report of the Monitor (the “Fourth Report”) is to provide
information to this Honourable Court and the stakeholders of the Petitioners regarding the
following:

a) activities of the Petitioners since the Third Report with respect to its restructuring
efforts;

b) activities of the Monitor since the Third Report;
c) an update on the actual results of the cash flow forecast prepared by the Companies;
d) the Petitioners’ efforts as it relates to undertaking a sale and investment solicitation

process (the “SISP”) as contemplated in the Third Report;
e) request for an extension to the Third Extension up to and including January 31, 2023;
f) request for the approval of the SISP and particulars underlying same; and,
g) the Monitor’s conclusions and recommendations.

III. TERMS OF REFERENCE

9. In preparing this Fourth Report, the Monitor has necessarily relied upon audited and
unaudited financial and other information provided by the Companies, the Companies’
books and records, and discussions with management of the Companies, namely Mr.
Marc Geen and Mr. Sean Kulak (“Management”), along with discussions with the Interim
CFO (collectively, the “Information”).

10. Crowe has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially comply with
Generally Accepted Auditing Standards pursuant to the Chartered Professional
Accountants Handbook. Accordingly, Crowe expresses no opinion and does not provide
any other form of assurance on the accuracy and/or completeness of any information used
to prepare this Fourth Report.

11. Certain of the information referred to in this Fourth Report consists of financial forecasts
and/or projections prepared by the Companies. An examination or review of the financial
forecasts/projections and procedures as outlined by the Chartered Professional
Accountants of Canada has not been performed by Crowe. Readers are cautioned that
since financial forecasts and/or projections are based upon assumptions of future events



5
NATDOCS\66379618\V-2

and conditions that are not ascertainable, actual results may vary and the variations could
be material.

12. All monetary amounts contained in this Fourth Report are expressed in Canadian dollars
unless otherwise noted.

IV. ACTIVITIES OF THE PETITIONERS SINCE THE THIRD REPORT

13. Since the date of the Third Report, the Petitioners activities included, inter alia, the
following:

a) worked with the Monitor and the Interim CFO to, among other things, develop
procedures for the ongoing operations of the Companies during these proceedings
along with the SISP;

b) provided the Monitor weekly cash flow monitoring reports for the period of July 27,
2022 to September 18, 2022;

c) communicated with stakeholders regarding the CCAA proceedings;
d) compiled pertinent information that may be relevant for the purposes of the SISP;
e) prepared a further amended cash flow projection for the period of October 17, 2022 to

April 30, 2023;
f) explored opportunities to improve liquidity which includes entering into

communications and negotiations with prospective customers as it relates to the sale
of inventory; and,

g) met with various parties to discuss a number of matters including the SISP.

V. ACTIVITIES OF THE MONITOR SINCE THE THIRD REPORT

14. Since the date of the Third Report, the Monitor has undertaken, inter alia, the following
activities:

a) attended numerous meetings and discussions with Management, counsel for the
Petitioners, counsel for the Monitor and the Interim CFO regarding, among other
things, ongoing operations, financial affairs, restructuring efforts, particulars of assets
and liabilities, cash flows, variance analysis, certain capital expenditures, the SISP,
liquidity concerns, amended cash flow projections and other matters relating to these
CCAA proceedings;

b) attended to various inquiries from numerous creditors, shareholders, and other
stakeholders;

c) investigated certain matters of concern that were raised by stakeholders to the
Monitor;

d) assisted the Company and the Interim CFO with the compilation and preparation of
certain documentation that may be relevant for the SISP which includes, but is not
limited to, asset listings, financial information, list of prospective purchasers/investors,
advertisements, teaser letters, and other related materials;
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e) conducted a preliminary review of the amended cash flow projections received from
the Interim CFO on October 17, 2022; and,

f) prepared this Fourth Report.

VI. COMMUNICATIONS WITH THE CANADIAN SECURITIES EXCHANGE

15. On October 11, 2022, the Monitor was contacted by a representative of the Canadian
Securities Exchange (the “CSE”). The CSE notified the Monitor that the CSE had
scheduled Speakeasy for delisting from the CSE.

16. On October 13, 2022, Counsel to the Monitor replied to the CSE and recommended that
CSE communicate with the Companies’ counsel regarding next steps and how to proceed.

17. The Monitor understands that the Companies and the Companies’ counsel are discussing
next steps with respect to Speakeasy with the CSE.

VII. PROJECTED VS ACTUAL CASH FLOWS

18. As stated in the Monitor’s Third Report, the Companies prepared an amended cash flow
forecast which sets out the Companies’ anticipated cash receipts and disbursements on
a weekly basis through to November 6, 2022 (the “Amended Cash Flow Projections”).

19. A variance analysis was provided in the Third Report for the period July 27, 2022 to
September 18, 2022.

20. As at the date of this Fourth Report, the Petitioners and the Interim CFO have not provided
the Monitor with all of the necessary documents to adequately monitor the ongoing
operations, performance and cash flows of the Companies since the last reporting period
of September 18, 2022. Accordingly, the Monitor is unable to provide further commentary
at this time but will continue to request the information.

VIII. FURTHER AMENDED CASH FLOW PROJECTIONS

21. In view that the Petitioners are seeking a further extension to January 31, 2023 and that
the Amended Cash Flow Projections only project to November 6, 2022, the Monitor had
asked the Petitioners to prepare a further amended cash flow projection. Attached hereto
as Appendix “A” is a further amended cash flow projection for the period October 17,
2022 to April 30, 2023 (the “Further Amended Cash Flow Projection”).

22. The Interim CFO provided the Monitor with the Further Amended Cash Flow Projection on
October 17, 2022. As of the date of this Fourth Report, the Monitor has not had sufficient
time to review and assess the reasonableness of the Further Amended Cash Flow
Projection along with its assumptions.
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23. That said, based on the Monitor’s preliminary cursory review of the Further Amended Cash
Flow Projection, the Monitor notes the following major items:

a) The Petitioners project to have sufficient liquidity to continue operations up to and
including April 30, 2023;

b) The Petitioners anticipate utilizing the remaining $172,000 in DIP financing before the
week ending December 11, 2022. At such point, the Petitioners will have used the full
DIP facility of $1 million;

c) As mentioned above, the Petitioners have entered into negotiations with new
prospective customers with respect to the sale of inventory. There is a heavy reliance
on future sales of inventory to new customers;

d) The projections contemplate restructuring professional fees to continue until mid-
January 2023, following which fees are to be paid utilizing retainers on hand. The
Monitor and the Monitor’s counsel have not discussed this with the Petitioners and
have not agreed to this pay structure and note this may change in the future;

e) Projected cash outflows are relatively similar in comparison to the actual results for
the period covered in the Amended Cash Flow Projections; and,

f) It is projected that the Petitioners will have about $364,000 in cash as of April 30, 2023.

24. As mentioned above, the Monitor has not had an opportunity to review the Further
Amended Cash Flow Projection and its assumptions in great detail, and accordingly
cannot comment at this time as to reasonableness of same.

IX. SALE AND INVESTMENT SOLICITATION PROCESS

25. The Companies, its counsel and the Interim CFO, in consultation with the Monitor and its
counsel, have developed a SISP process with a view to soliciting a potential investment
or acquisition proposal in respect of the business or the assets of the Companies.

26. In order to provide third parties with an opportunity to assess this opportunity to invest in
or acquire the business and/or assets of the Companies, the Companies propose to
market its assets, with the assistance of the Monitor, to the general market for a period of
45 days.

27. As part of the SISP process, the Companies, its counsel and the Interim CFO have asked
the Monitor to assist with certain matters as it relates to the SISP which includes, among
other things:

a) publishing notices and advertisements;
b) preparing a list of prospective parties;
c) distributing a teaser letter to prospective parties and communicating with same;
d) facilitating access to a data room (to be created by the Companies or the Interim CFO)

which contains information relevant to the SISP;
e) responding to due diligence requests; and
f) generally assisting with the process.
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28. As of the date of this Fourth Report, the Monitor has been in contact with five parties who
have expressed an interest in potentially acquiring the Companies assets. Those parties,
along with several others, have been added to a list of prospective parties and will receive
notices of the SISP if and when it is approved by this Honourable Court. The Monitor also
intends to publish this opportunity in the Vancouver Sun along with other online media
outlets (if possible).

29. For clarity, the Monitor is simply assisting the Petitioners with the SISP, specifically with
respect to due diligence. Ultimately, the responsibility of the SISP resides with the
Petitioners, its Management and the Interim CFO.

30. The key dates and timeline of the proposed SISP are outlined in the table below:

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

31. The key aspects of the proposed SISP are as follows:

a) within 5 days the granting by this Honourable Court of the approval of the SISP, the
Monitor will cause notices of the SISP to be published in the Vancouver Sun and to be
delivered to such other parties as Management and the Monitor believe would be
interested in participating in the SISP;

b) any interested party seeking further information will be required to execute a non-
disclosure agreement (the “NDA”), upon which the interested party will be deemed a
qualified bidder (the “Qualified Bidder”) for the purposes of the SISP;

c) upon delivery of a written request by the Companies or the Monitor, a Qualified Bidder
shall deliver the following documents to the Companies and the Monitor:

i. written evidence of the principals and ultimate parent of the Qualified Bidder (if
applicable); and,

ii. written evidence upon which the Companies may reasonably conclude that the
Qualified Bidder has the necessary financial ability to acquire the Companies’
assets.

d) the Monitor must consent (not just be notified) that a bidder does not have sufficient
funding and should not be qualified as a Qualified Bidder;

e) the Monitor shall coordinate with Management with respect to the delivery of due
diligence requests for additional information;

f) by no later than December 11, 2022 (the “Bid Submission Date”), a Qualified Bidder
must submit a non-binding offer to purchase some or all of the Companies’ assets to
the Companies’ Management and the Monitor (the “Bid”);

g) the Companies, in consultation with the Monitor, will review, assess and analyse all
Bids submitted by Qualified Bidders; and,

h) in reviewing the Bids, the Companies and the Monitor shall retain full discretion and
authority to discuss the Bids received, and their terms with the applicable Qualified
Bidder. The Companies shall, in consultation with the Monitor, exercise their
judgement and have the discretion to negotiate the terms of one or more purchase
agreement(s) with the Qualified Bidders who submitted Bids.
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32. In order to facilitate a smooth and efficient SISP, the Monitor provided the Companies and
the Interim CFO in early September 2022 with a listing of suggested documents to be
included in a data room which would be made available for review by prospective buyers
to assess the opportunity. Below is a summary of the documents suggested:

a) Most current listing of all company owned assets, inclusive of the net book value and
estimated realizable value;

b) Current listing of inventory/biological assets;
c) Subledgers/listings for the following:

(i) accounts receivable;
(ii) related party receivables;
(iii) prepaids and deposits;

d) Listing of company owned intellectual property, along with copies of same;
e) Listing of licenses registered in the Companies, along with copies of same;
f) Information pertaining to any leased assets;
g) Information pertaining to the real property including descriptions of the buildings and

any leasehold improvements; and,
h) Listing of employees including names, addresses, start date, end date hourly

rate/salary, and amounts due in wages/vacation.

33. The list was provided by the Monitor as a starting point to assist the Companies and the
Interim CFO with the SISP and the Monitor offered to assist with the preparation of same,
but was advised by the Companies and Interim CFO that the Monitor’s assistance was not
required.

34. On or around October 13 & 17, 2022, the Monitor was provided (through the data room)
with some information as it relates to the above but was told by Management that a lot of
pertinent information is simply not available due to the state of the accounting records.

35. The Monitor believes the lack of available information and the quality of same may have
a material impact on the overall success of the SISP. The Monitor has not had an
opportunity to review the information recently uploaded into the data room and accordingly
cannot comment further at this time.

36. However, it is the Monitor’s view that the SISP is fair and reasonable and the proposed
timeframe can be achieved particularly in view of the following:

a) a SISP is warranted at this time and a SISP is required to progress these CCAA
proceedings and significant time has passed since the Initial Order. The Monitor does
not see any value in a further delay;

b) the SISP will expose the Petitioners’ assets and business to the marketplace and will
invite the highest and best offers. This could have a positive impact on the economic
community along with the stakeholders of the Petitioners particularly if there is interest
in acquiring or investing in the business as a going concern;

c) the Monitor is not aware of any creditors or stakeholders who oppose the SISP;
d) it is unclear whether the Petitioners’ will have sufficient liquidity to continue operations

in the ordinary course beyond the reporting period covered in the Further Amended
Cash Flow Projections; and,
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e) currently, there is no better alternative than the SISP to progress the restructuring, as
the SISP is an orderly and expeditious process to canvass a range of options for the
Petitioners’ business and assets in order to pursue a transaction.

37. Further to the above, the factors listed in Section 36(3) of the CCAA support the approval
of a sale process, as:

a) the proposed SISP is reasonable in the circumstances, considering the timelines for
marketing the assets, soliciting bids, and preparing final agreements;

b) the Monitor supports the proposed SISP;
c) the Monitor is not aware of any creditors who oppose the proposed SISP;
d) it is anticipated that the CCAA SISP will have a positive effect on its stakeholders; and,
e) the Monitor anticipates that any sale pursued through the SISP will provide fair and

reasonable consideration, taking into account the market value.

38. Accordingly, the Monitor recommends that this Honourable Court grant an Order
approving the proposed SISP.

X. PETITIONERS’ REQUEST TO EXTEND THE STAY OF PROCEEDINGS

39. As stated above, the Third Extension is set to expire on October 20, 2022. The Petitioners
are requesting a fourth extension of the stay of proceedings up to and including January
31, 2023 (the “Fourth Extension”).

40. The Monitor believes that the Fourth Extension is reasonable and necessary and will
provide the Petitioners with sufficient time to focus on the following:

a) continue to stabilize the business and normalize operations;
b) plan, execute and complete the SISP which includes, but is not limited to, exposing

the assets to the market, facilitating physical inspections, responding to enquiries and
requests for information from prospective parties, soliciting and negotiating bids and
preparing final agreements;

c) allow the Monitor to review and comment on the Further Amended Cash Flow
Projections, its related assumptions and the documents made available in the data
room as it relates to the SISP; and

d) allow the Monitor to continue its assessment of the Petitioners’ financial affairs which
includes, but is not limited to, investigating certain transactions and third party claims
towards certain assets involving related parties.

41. The Monitor has considered the following in determining the reasonableness of the
request for the Fourth Extension:

a) The Further Amended Cash Flow Projection supports the Fourth Extension, with the
Petitioners having sufficient funds, to finance operations for the period up to and
including January 31, 2023; and,
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In the Matter of Speakeasy Cannabis Club Ltd. et al.
For the  Period October 17 to April 30, 2023
Cash Flow Statement

Recast Recast Recast Recast Recast Recast Recast Recast Recast
13 14 15 16 17 18 19 20 21

17-Oct-22 24-Oct-22 31-Oct-22 7-Nov-22 14-Nov-22 21-Nov-22 28-Nov-22 5-Dec-22 12-Dec-22
23-Oct-22 30-Oct-22 6-Nov-22 13-Nov-22 20-Nov-22 27-Nov-22 4-Dec-22 11-Dec-22 18-Dec-22

Opening Cash 293,057 150,222 202,423 217,313 226,848 191,103 110,408 154,636 398,573

Cash Inflows
Accounts Receivable Collections 144,713 289,335 101,342 61,038 163,336 67,277 129,690 188,547 98,602
Revenue from POs and Forecast 25,102 90,138 44,914 46,250 46,250 52,190 46,250 152,500 152,500
Additional Financing Required - - - 100,000 - - - 72,000 -

169,814 379,474 146,257 207,288 209,586 119,467 175,940 413,047 251,102

Disbursements
Cost of Sales 62,249 30,012 23,235 21,384 15,652 20,802 18,801 17,950 14,786
Contingency 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500
Operating Expenses 13,640 54,188 18,868 12,414 17,179 25,087 11,930 2,664 7,179
Consultants and Contractors 4,260 26,414 - 20,638 - 26,414 - 20,638 5,250
Professional fees - Restructuring 225,000 - - - 165,000 - - - 165,000
GST Payment - 10,000 - - - - - - -
Utilities - 78,799 5,280 - - - 37,480 - -
Wages & Benefits - 120,359 76,485 135,816 40,000 120,359 56,000 120,359 40,000

312,649 327,272 131,368 197,752 245,331 200,162 131,711 169,111 239,715

Change in Cash (142,835) 52,201 14,889 9,536 (35,746) (80,695) 44,228 243,936 11,386

Closing Cash 150,222 202,423 217,313 226,848 191,103 110,408 154,636 398,573 409,959



In the Matter of Speakeasy Cannabis Club Ltd. et al.
For the  Period October 17 to April 30, 2023
Cash Flow Statement

Opening Cash

Cash Inflows
Accounts Receivable Collections
Revenue from POs and Forecast
Additional Financing Required

Disbursements
Cost of Sales
Contingency
Operating Expenses
Consultants and Contractors
Professional fees - Restructuring
GST Payment
Utilities
Wages & Benefits

Change in Cash

Closing Cash

Recast Recast Recast Recast Recast Recast Recast Recast Recast
22 23 24 25 26 27 28 29 30

19-Dec-22 26-Dec-22 2-Jan-23 9-Jan-23 16-Jan-23 23-Jan-23 30-Jan-23 6-Feb-23 13-Feb-23
25-Dec-22 1-Jan-23 8-Jan-23 15-Jan-23 22-Jan-23 29-Jan-23 5-Feb-23 12-Feb-23 19-Feb-23

409,959 464,348 696,052 623,099 618,939 309,313 365,000 292,047 287,887

78,421 69,915 - - - - - - -
152,500 288,500 121,555 74,192 46,250 149,653 121,555 74,192 46,250

- - - - - - - - -
230,921 358,415 121,555 74,192 46,250 149,653 121,555 74,192 46,250

23,830 24,801 21,478 14,786 21,478 18,801 21,478 14,786 21,478
7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500
4,204 16,930 2,757 6,816 5,444 13,664 2,757 6,816 5,444

20,638 - 26,414 5,250 20,638 - 26,414 5,250 20,638
- - - - 165,000 - - - 8,000
- - - - - 10,000 - - -
- 37,480 - - - - - - -

120,359 40,000 136,359 44,000 135,816 44,000 136,359 44,000 135,816
176,531 126,711 194,508 78,352 355,876 93,965 194,508 78,352 198,876

54,389 231,704 (72,953) (4,160) (309,626) 55,688 (72,953) (4,160) (152,626)

464,348 696,052 623,099 618,939 309,313 365,000 292,047 287,887 135,260



In the Matter of Speakeasy Cannabis Club Ltd. et al.
For the  Period October 17 to April 30, 2023
Cash Flow Statement

Opening Cash

Cash Inflows
Accounts Receivable Collections
Revenue from POs and Forecast
Additional Financing Required

Disbursements
Cost of Sales
Contingency
Operating Expenses
Consultants and Contractors
Professional fees - Restructuring
GST Payment
Utilities
Wages & Benefits

Change in Cash

Closing Cash

Recast Recast Recast Recast Recast Recast Recast Recast Recast Recast
31 32 33 34 35 36 37 38 39 40

20-Feb-23 27-Feb-23 6-Mar-23 13-Mar-23 20-Mar-23 27-Mar-23 3-Apr-23 10-Apr-23 17-Apr-23 24-Apr-23
26-Feb-23 5-Mar-23 12-Mar-23 19-Mar-23 26-Mar-23 2-Apr-23 9-Apr-23 16-Apr-23 23-Apr-23 30-Apr-23

135,260 190,948 73,456 152,456 148,052 258,547 196,433 312,933 316,529 427,023

- - - - - - - - - -
149,653 154,743 147,500 185,000 185,000 185,000 185,000 185,000 185,000 185,000

- - - - - - - - - -
149,653 154,743 147,500 185,000 185,000 185,000 185,000 185,000 185,000 185,000

18,801 36,997 14,786 21,478 18,801 21,478 14,786 21,478 18,801 21,978
7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500

13,664 7,000 2,214 6,179 4,204 17,883 2,214 6,179 4,204 17,883
- 26,414 - 25,888 - 26,414 - 25,888 - 26,414
- - - 8,000 - - - - - -

10,000 - - - - - - - - -
- 37,480 - - - 37,480 - - - 37,480

44,000 156,844 44,000 120,359 44,000 136,359 44,000 120,359 44,000 136,359
93,965 272,235 68,500 189,404 74,505 247,114 68,500 181,404 74,505 247,614

55,688 (117,492) 79,000 (4,404) 110,495 (62,114) 116,500 3,596 110,495 (62,614)

190,948 73,456 152,456 148,052 258,547 196,433 312,933 316,529 427,023 364,409
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