
NATDOCS\68188527\V-5

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, AS AMENDED

— AND —

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

SPEAKEASY CANNABIS CLUB LTD. AND 10161233 CANADA LTD.

PETITIONERS

FIFTH REPORT OF THE MONITOR

CROWE MACKAY & COMPANY LTD.

January 20, 2023



2
NATDOCS\68188527\V-5

Table of Contents

I. Introduction ........................................................................................................................................ 3
II. Purpose .............................................................................................................................................. 4
III. Terms of Reference .......................................................................................................................... 4
IV. Activities of Petitioners since the Fourth Report ............................................................................ 5
V. Activities of the Monitor since the Fourth Report ............................................................................ 5
VI. Sale and Solicitation Process .......................................................................................................... 6
VII. The Purchaser’s SPA ...................................................................................................................... 7
VIII. Request for Expanded Powers of the Monitor .............................................................................. 9
IX. Lords & Company Claims to the Companies’ Assets ..................................................................... 9
X. Monitor’s Review of Third Party Claims to the Companies’ Assets ............................................. 10
XI. Project vs Actual Cash Flows ........................................................................................................ 11
XII. Request to Extend the Stay of Proceedings ................................................................................ 13
XIII. Sealing Order ................................................................................................................................ 13
XIV. Recommendations ....................................................................................................................... 14

APPENDICES

Appendix A – Purchase and Sale Agreement dated January 20, 2023

Appendix B – Personal Property Registry Search Results



3
NATDOCS\68188527\V-5

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” or the “Monitor”) as monitor of the
Companies in these CCAA proceedings;

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
Companies 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
Companies 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 Companies; 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”)

6. On October 20, 2022, this Honourable Court granted an Order which included, inter alia, the
following:

a) extension of the stay of proceedings up to and including January 31, 2023 (the “Fourth
Extension”; and collectively, with other extensions, the “Stay Period”); and,

b) approval of the sales and investment solicitation process (“SISP”) of the assets, undertakings
and properties of the Companies.

7. On or around December 30, 2022, the Monitor issued a material adverse change report (the “MAC
Report”) advising stakeholders that, among other things, the Monitor is of the view that a material
adverse change had occurred in the Companies’ cash flow projection and financial position
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pursuant to Section 23(1)(d) of the CCAA. A copy of the MAC Report was published on the
Monitor’s Website (defined below) and the Monitor provided notice, as required in the CCAA, to the
stakeholders of same.

8. This Fifth 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, Third Report of the
Monitor dated October 5, 2022, the Fourth Report of the Monitor dated October 18, 2022 (the
“Fourth Report”), and the MAC Report dated December 30, 2022.

9. 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

10. The purpose of this fifth report of the Monitor (the “Fifth Report”) is to provide information to this
Honourable Court and the stakeholders of the Companies regarding the following:

a) activities of the Companies since the Fourth Report with respect to its restructuring efforts;
b) activities of the Monitor since the Fourth Report;
c) an update on the financial affairs of the Companies since the MAC Report which includes

details of the actual results of the cash flow forecast prepared by the Companies;
d) information pertaining to the SISP undertaken, as well as the Monitor’s recommendation on the

acceptance of the Superior Bid (defined below);
e) request for Expanded Powers (defined below) for the Monitor to facilitate the sale of the

Companies’ assets, undertakings and properties;
f) request for an extension to the Fourth Extension up to and including February 28, 2023;
g) Monitor’s conclusions and recommendations.

III. TERMS OF REFERENCE

11. In preparing this Fifth 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”).

12. 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 Fifth Report.

13. Certain of the information referred to in this Fifth 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 and conditions that are not
ascertainable, actual results may vary and the variations could be material.

14. All monetary amounts contained in this Fifth Report are expressed in Canadian dollars unless
otherwise noted.
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IV. ACTIVITIES OF THE COMPANIES SINCE THE FOURTH REPORT

15. Since the date of the Fourth Report, the Companies activities included, inter alia, the following:

a) worked with the Monitor and the Interim CFO to, among other things, administer the SISP;
b) communicated with numerous parties with respect to the SISP which included, among other

things, the virtual data room, non-disclosure agreements (“NDA”), particulars of assets, SISP
procedures, financial information, licenses, and several other matters;

c) provided the Monitor weekly cash flow monitoring reports for the period of July 27, 2022 to
January 1, 2023;

d) communicated with stakeholders regarding the CCAA proceedings;
e) explored opportunities to improve liquidity which included entering into communications and

negotiations with prospective customers as it relates to the sale of inventory and
planning/executing on certain cost saving measures; and,

f) other matters of a general and specific nature not otherwise referred to above.

V. ACTIVITIES OF THE MONITOR SINCE THE FOURTH REPORT

16. Since the date of the Fourth Report, the Monitor has undertaken, inter alia, the following activities:

a) attended numerous meetings and discussions with Management, counsel for the Companies,
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, SISP, liquidity concerns, amended cash flow
projections, concerns raised by certain stakeholders and several other matters relating to these
CCAA proceedings;

b) assisted the Companies with the administration and execution of the SISP including, but not
limited to, the following:
i. preparing and maintaining a list of interested parties;
ii. coordinated the distribution of a teaser letter outlining the opportunity to acquire the assets,

undertakings and properties of the Companies to the interested parties;
iii. reviewed the contents of the virtual data room compiled by the Petitioners and Interim

CFO;
iv. coordinated and tracked inquiries from interested parties and forwarded interested parties

who wished to gain access to the virtual data room to the Interim CFO for the execution of
NDAs;

v. conducted follow-up telephone calls and emails to interested parties reminding them of the
opportunity and deadline to submit a bid;

vi. assessed the bids received, and prepared an analysis of same;
vii. with its counsel, prepared and negotiated the purchase and sale agreement; and,
viii. prepared approval and vesting order and other related documents.

c) attended to various inquiries from numerous creditors, shareholders, and other stakeholders;
d) investigated certain matters of concern that were raised by stakeholders to the Monitor;



6
NATDOCS\68188527\V-5

e) investigated material changes in the Petitioner’s financial circumstances which includes, but is
not limited to, impending liquidity issues, failure to collect accounts receivable from Radient
(defined below) and possible termination of agreement with RC Frontier (defined below);

f) prepared the MAC Report;
g) prepared this Fifth Report; and
h) other matters of a general and specific nature not otherwise referred to above.

VI. SALE AND INVESTMENT SOLICITATION PROCESS

17. Pursuant to the SISP, the Companies were authorized to, with the assistance of the Monitor, market
any and all of the Companies’ assets, undertakings and properties (the “Assets”) which included,
among other things, advertising and soliciting offers in respect of the Assets or any part or parts
thereof and negotiating such terms and conditions of sale as the Monitor considers appropriate.

18. The Monitor worked alongside the Companies and the Interim CFO to plan and execute a
comprehensive SISP. Below is a summary of the efforts made by the Monitor, Companies and
Interim CFO:

a. prepared an advertisement in the Vancouver Sun which was published on October 25,
2022;

b. prepared an advertisement in the Insolvency Insider newsletter that ran from October 24,
2022 through to December 5, 2022;

c. prepared an extensive list of around 850 prospective parties which included companies in
a same or similar industry ranging from cultivators, wholesalers, retailers, investors and
other parties;

d. prepared a comprehensive data room which contained numerous documents for
prospective parties to assess the opportunity;

e. emailed or mailed a teaser letter with information regarding the SISP and the bidding
process to around 850 parties;

f. followed up with emails to the various aforesaid parties reminding them of the opportunity
and deadline to submit a bid/proposal;

g. followed up with phone calls and direct emails to at least 525 prospective buyers in a
same/similar industry and auctioneers;

h. received at least 85 responses to the teaser letter and advertisement from various parties
expressing an interest in the opportunity;

i. coordinated the execution of NDAs with at least 16 parties who expressed an interest in
reviewing the data room and facilitated access to same;

j. attended to numerous emails and telephone calls from prospective purchasers; and,
k. received two bids before the bid deadline of 5:00PM on December 11, 2022 (the “Bid

Deadline”).

19. The two bids received by the Monitor are attached to the Monitor’s Confidential Supplemental
Report to protect the confidential business terms of the bids and to protect the integrity of the SISP.

20. As some of these bidders are entities connected to parties related to the Companies or
Management, the Monitor consulted the bidders, the Interim CFO, and Companies and all agreed
that the Monitor should negotiate with the bidders on behalf of the Companies in an effort to protect
the integrity of the SISP.

21. The Monitor continued to negotiate with both bidders following the Bid Deadline, but ultimately
following these negotiations decided that the bid from 1373482 BC Ltd. (the “Purchaser”)
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represented the best value for all stakeholders, primarily based on purchase price, but also
concerning the availability of funding, conditions to close, and ability to close.

22. The Monitor was of the view that the Purchaser’s bid represented the highest purchase price
received through the SISP, including sufficient cash to satisfy the Priority Payables (defined below)
and funds to complete the CCAA proceedings and necessary bankruptcy that would follow from an
RVO (defined below). The Monitor was also of the view that the Purchaser’s bid had the most
secure financing and least onerous conditions to closing.

23. The Monitor selected the bid by the Purchaser as the winning bid, as this bid, in the Monitor’s
opinion, represented the highest and best consideration for the assets. The Monitor is of the view
that the Purchaser’s bid:

a) is the result of the SISP, which was a fair and sufficient canvass of the market and the bid
represents sufficient efforts to gain the most value for the Companies’ assets and this bid
represents the fair market value of the Companies’ assets;

b) represents a transaction that would result in more benefit to all stakeholders than a sale in a
liquidation or bankruptcy, specifically as the RVO structure allows a purchaser to buy the Health
Canada license and inventory of the Companies, which could not be sold in a liquidation or a
bankruptcy; and,

c) will have a positive effect on all stakeholders and will result in the highest and best
consideration for the Companies’ assets.

VII. THE PURCHASER’S SPA

24. The Monitor and its counsel worked to negotiate a share purchase agreement (the “SPA”) with the
Purchaser and the Purchaser’s counsel, which is attached to this Report as Appendix A.

25. Below is a summary of the SPA:

a) The key terms are the following:
i. $50,000 deposit;
ii. payment up to a maximum of $3.2M in order to satisfy priority payables (the “Priority

Payables”);
iii. payment for wind-down costs of $50,000; and,
iv. assumption of the debt of certain secured parties (together, the “Assumed Secured

Debt”).
b) The Purchaser received a commitment from a third party to finance the cash component of its

offer. In exchange, this third party would register a mortgage against the lands owned by the
Companies; and,

c) The Purchaser would acquire the Assets of the Companies by way of a reverse vesting order
(“RVO”).

26. The Monitor understands that the Priority Payables include the following:

Administration Charge (maximum) $350,000.00
CFO Charge (maximum) $60,000.00
DIP Charge $1,000,000.00
CRA Priority Payable $1,466,000.59
Property Taxes (approximately) $118,000.00

TOTAL $2,994,000.59
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27. As no claims procedures have been approved by this Honourable Court at this time, the Monitor
has not yet received a proof of claim relating to the Assumed Secured Debt, and accordingly has
not been able to make a determination as to its quantum. The Monitor understands that the
Companies are in agreement that the balance of the advances relating to the Assumed Secured
Debt total approximately $5.0M; however, there may be a dispute as to the quantum of the interest
accrued. The Monitor understands that the total balance of the Assumed Secured Debt, including
accrued interest, may be approximately $9.0M, but again there may be a dispute as to the quantum
of the accrued interest.

28. The Monitor is concurrently seeking the Court’s approval to grant the Monitor expanded powers to
allow the Monitor to execute the SPA on behalf of the Companies along with any other documents
in relation to the sale of the Assets.

29. The Monitor believes that proceeding by way of an RVO is the best option, as:

a) it is the most expeditious way to complete the transaction, which is important give that the
Companies do not have sufficient cash flow to continue to operate and are required to repay
the Interim Financing Facility (which is fully drawn) in early February 2023;

b) the Health Canada Cannabis Licence cannot be transferred from the Companies to a
purchaser; therefore, for any purchaser to gain the benefit of this licence, a RVO structure must
be used to vest away the liabilities of the Companies and allow a purchaser to step into the
shoes of the licencee by way of a share purchase; and

c) it is difficult to transfer the inventory held by the Companies to a purchaser, given the
regulations around who may hold cannabis, as a controlled substance.

30. Based on the foregoing, the Monitor believes the Purchaser’s bid is appropriate and fair in the
circumstances and the Monitor recommends that this Honourable Court approve the Superior Bid.

31. Although the Monitor is supportive of the Purchaser’s bid, it is important to note that, as mentioned
above, the Companies presently do not have sufficient funds to satisfy all of its post-filing
obligations in full nor will it have sufficient funds to get them through to the Fifth Extension (defined
below).  There are a number of concerns as it relates to this which includes, but is not limited to,
the following:
a) Utilities – there is presently $20,000 due to Fortis BC.  The Companies will likely not have

funding to satisfy this obligation.  As a result, there is a risk that the power may be disconnected.
This could negatively impact the Companies’ grow rooms that remain operational which will
have a direct impact on next season’s crop and also certain frozen products/materials.

b) Directors – there are presently amounts due to certain directors.  If those claims are not
addressed, there is a risk that some of those directors may resign which could leave an
insufficient number of security cleared personnel on the board which could put the licenses at
risk.

c) Security – there is a risk that personnel who are responsible for the physical security of the
premises may depart.

d) Other personnel – if the Companies do not have sufficient funding to meet payroll, there is a
risk that other personnel may depart which may have a negative impact on the maintenance
and preservation of the Assets.

e) Decibel and other contracts – there is a risk that the Companies will not be in a position to
satisfy certain obligations to its customers such as Decibel.  This could put the contracts at risk.

The Monitor discussed this matter with the Purchaser and asked whether the Purchaser would be
prepared to provide funding in order to preserve operations (on a reduced basis) until the closing
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of the transaction.  The Purchaser was not prepared to provide any funding whatsoever.
Accordingly, in the Monitor’s view, it is imperative that this transaction is closed as soon as possible.

VIII. REQUEST FOR EXPANDED POWERS OF THE MONITOR

32. The expanded powers (the “Expanded Powers”) of the Monitor are required in order to, among
other things, execute the PSA , complete the SISP transaction, facilitate the orderly completion of
the CCAA proceedings, and proceed with the bankruptcy of a residual corporation (“ResidualCo”)
arising from the RVO.

33. The Expanded Powers sought include, among other things, the ability of the Monitor to :

a) incorporate ResidualCo;
b) execute, assign, issue, endorse, file and deliver any and all documents of whatever nature on

behalf of the Companies and ResidualCo, including the Mortgage (as defined in the SPA);
c) take all steps necessary or desirable to enter into, accommodate, and complete the transaction

pursuant to the SPA, including filing the Mortgage with the Land Title Office;
d) attend to any actions, applications, filings, notices, or other proceedings that are necessary or

desirable in order to complete the transaction pursuant to the SPA;
e) receive and collect all monies and accounts now owed or hereafter owing to ResidualCo and

to exercise all remedies of ResidualCo in collecting such monies, including, without limitation,
to enforce any security held by ResidualCo;

f) make any and all payments on behalf of the Companies and ResidualCo as are contemplated
by the transaction pursuant to the SPA;

g) file an assignment in bankruptcy on behalf of ResidualCo; and,
h) take any and all steps, actions, and execute any documents, instruments, or otherwise, as may

be necessary, desirable, or which are incidental to the exercise of the aforementioned powers
or performance of any statutory obligations or duties, or as may otherwise be necessary or
desirable in connection with the aforementioned, the Transaction, or to conclude the within
CCAA Proceedings,

((a) though (h), collectively, the “Expanded Powers”).

IX. LORDS & COMPANY CLAIMS TO THE COMPANIES’ ASSETS

34. The Monitor received numerous communications from Lords & Company Worldwide Holdings Inc.
(“Lords”), which describes itself as a lifestyle-inspired health, wellness and clothing brand (based
on information in SEDAR), wherein Lords advised that it was party to a joint venture (the “Lords
JV”) that was growing cannabis products on the lands owned by the Companies. Lords made a
claim against certain cannabis inventory located on the Companies’ properties as third party goods.
The Monitor attempted to gain information to support the claim of Lords; however, at the time of
this Fifth Report sufficient support had not been provided to the Monitor.

35. On or around January 4, 2023, the Monitor was copied in an email sent by Lords to Management
advising that, among other things, they had found a licensed producer to take possession of the
cannabis inventory stored on the Companies’ premises and would be taking necessary steps to
forthwith remove same. The Monitor does not have a detailed listing of the inventory claimed by
Lords; however, the Monitor understands that the inventory could be substantial.

36. The Monitor responded to this email and advised that, in its view, the Monitor did not have sufficient
evidence to support the third party goods claim of Lords and accordingly removing the inventory at
this time would not be appropriate and would breach the stay of proceedings pursuant to Section
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16 of the SARIO. The Monitor has not received a response from Lords or Management and it is
unclear at this time whether any of the inventory had been removed.

X. MONITOR’S REVIEW OF THIRD PARTY CLAIMS TO THE COMPANIES’ ASSETS

37. Throughout these CCAA proceedings, the Monitor has been made aware that certain third parties,
who appear to be related to the Companies or Management, have made claims to assets held on
the Companies’ premises, including the claim of Lords described above. To facilitate the SPA
(defined below), the Monitor is seeking a declaration that these parties do not have rights to the
personal property held on the Companies’ land, so that the Monitor can transfer the Retained
Assets to the Purchaser without interference from known interested third parties.

38. The two parties at issue are RC Frontier Labs Ltd. (“RC Frontier”), which has claimed ownership
to certain equipment, as further described in the Monitor’s First Report to this Honourable Court
(the “RC Frontier Disputed Assets”) and Lords, which has claimed ownership to certain inventory
described above (the “Lords Disputed Assets”).

39. With respect to both the RC Frontier Disputed Assets and the Lords Disputed Assets, it is the
Monitors opinion that there is not sufficient evidence to show that either RC Frontier or Lords has
a sufficient ownership claim to any of the assets currently held by the Companies.

40. The Monitor understands that RC Frontier’s claim is that RC Frontier, which appears to be a related
company to the Companies and/or Management, purported to entered into a consulting relationship
with the Companies and create an ownership structure, whereby RC Frontier would purchase
certain equipment and lease that equipment to the Companies.

41. In the Monitor’s review of the records provided, the Monitor believes that this relationship was not
entered on commercial terms, the Monitor does not have sufficient evidence that RC Frontier paid
for this equipment and the Monitor does not have evidence that the Petitioners made lease
payments to RC Frontier for this equipment.

42. The Monitor does know that the Companies use this equipment in the business and it seems the
Companies have always had possession of this equipment.

43. The Monitor reviewed the Personal Property Registrar Searches attached hereto as Appendix B,
and notes that RC Frontier does not have a registered interest in this lease against either of the
Companies.

44. While the Monitor has been unable to verify with certainty the ownership of the RC Frontier Disputed
Assets, in the Monitor’s review, it appears that these assets have always been held by the
Companies and treated as property of the Companies.

45. The Monitor understands that Lords’ claim is that Lords and 1151505 B.C. Ltd. (which the Monitor
understands is a company related to the Companies and/or Management) had an agreement to
enter into the Lords JV agreement sometime in the future. The Monitor understands that it was the
intention of the Lords JV to lease a portion of the Companies’ lands and grow crop on that leased
land.

46. Lords is now claiming to own a portion of the Companies inventory, claiming that the inventory was
grown on the land leased by the Lords JV.

47. The Monitor does not have any evidence that the Lords JV was ever actually formed or that a lease
was entered into between Lords JV (or Lords) and the Companies to lease land.
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48. Even if such a Lords JV or lease existed, it appears to the Monitor that the inventory held by the
Companies was never kept separate based on the area of land the crops were grown on, so it
would be almost impossible to trace any inventory back to any portion of the lands.

49. As such, the Monitor is of the opinion that Lords does not have any rights to any of the Companies’
assets.

50. Therefore, in the Monitor’s opinion, based on the information provided, it appears that neither RC
Frontier nor Lords have any ownership rights to the RC Frontier Disputed Assets and the Lords
Disputed Assets and the Monitor asks this Court to make a declaration that these parties do not
have title to these assets or any assets held by the Companies on the Companies’ lands, so that
the Companies and the Monitor can sell these assets, on behalf of the Companies, to the Purchaser
free and clear of RC Frontier or Lords’ claims.

XI. PROJECTED VS ACTUAL CASH FLOWS

51. The Monitor and the Companies, with the assistance of the Interim CFO, prepared an actual to
budget cash flow variance analysis (the “Variance Analysis”) for the period of July 27, 2022 to
January 1, 2023. The Variance Analysis is summarized in the following table:

52. The Monitor has reviewed the Variance Analysis and discussed the Companies’ ongoing
operations with Management and the Interim CFO. The Monitor has noted the following variances
from the cash flow projections:

a) Cash inflows:
i. accounts receivable collections were $244,500 or 10% less than projected, due to

consistently decreased sales over the course of these proceedings;
ii. revenue from sale of goods were $1.3M or 72% less than projected due to decreased

demand for product, and the non-payment by Radient (defined and discussed below);
b) Cash outflows:

i. cost of sales and operating expenses were $100,824 or 17% less and $138,051 or 33%
less than projected respectively as a result of decreased sales; and,

Actual to Projected Cash Flow from July 27 to January 1, 2023 Total Projected Total Actual Variance ($) Variance (%)

Cash Inflows
Accounts Receivable Collections 2,506,653$ 2,262,154$ (244,500)$ -10%
Revenue From Sale of Goods 1,906,310 542,456 (1,363,854) -72%
Additional Financing Required 867,000 989,284 122,284 14%

Total Cash Inflows 5,279,964 3,793,894 (1,486,070) -28%

Cash outflows
Cost of Sales 579,264 478,440 (100,824) -17%
Contingency 172,500 5,304 (167,196) -97%
DIP Financing Related Fees and Costs - 122,960 122,960 0%
Operating Expenses 415,302 277,251 (138,051) -33%
Professional fees - General 265,633 283,166 17,533 7%
Professional fees - Restructuring 1,335,000 714,116 (620,884) -47%
GST Payment 10,000 41,594 31,594 316%
Utilities 243,865 115,600 (128,266) -53%
Wages & Benefits 1,991,284 1,830,394 (160,890) -8%

Total Cash Outflows 5,012,848 3,868,825 (1,144,023) -23%

Opening Cash 144,859 239,523 94,664 65%
Change in Cash 267,116 (74,931) (215) 0%
Closing Cash 411,975$ 164,592$ (247,383)$ -60%
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ii. professional fees were $620,884 or 47% less than projected as a result of both decreased
reliance on professionals, as well as the deferral of the payment of professional fees by
the Companies in an effort to improve liquidity for ongoing operations.

53. As stated in the MAC Report, the Companies’ initially projected to have sufficient liquidity to
continue operations up to and including April 30, 2023. This was largely attributed to a heavy
reliance on future sales of inventory to new customers – one of these new customers, which
accounted for a significant portion of the new customer sales, was Radient Technologies
(Cannabis) Inc. (“Radient”). The cash flow projections contemplated cash inflows from Radient in
the amount of $425,000, in four equal instalments of $106,250 each week commencing the week
ending December 11, 2022 through to January 1, 2023. This did not materialize which is one of the
reasons for the MAC Report.

54. Since the MAC Report, the Monitor notes the following:

a) Management advised the Monitor that Radient had returned most, if not all, of the product
mentioned above, leaving a net receivable balance owed by Radient of approximately $68K.
Management and the Interim CFO advised that Radient is experiencing financial difficulties and
have not been able to sell the product, which may be the reason why the inventory was
returned. The Monitor enquired whether the Companies have been able to confirm that the
same inventory was returned but have not received a response. It is also unclear whether
Radient was permitted to return the product pursuant to its agreement;

b) the Companies’ most recent cash flow projections contemplated approximately $136,000 in
collections from the sale of goods from a related party named Primo Sales. Management
advised that Primo Sales was incorporated to assist the Companies with the marketing and
retailing of product. As at the date of this report, no cash had been collected from Primo Sales.
Further, the Monitor identified approximately $9,300 in cash disbursements in recent weeks
relating to Primo Sales. In view of the impending liquidity concerns, it is unclear why these
payments were made as the cash inflows from same (if any) will likely not be realized until after
the SISP is complete; and,

c) since the Fourth Report, the Monitor has identified payments to related parties, as summarized
below:

It is unclear why these payments were made in view of the impending liquidity concerns.

d) As noted in the MAC Report, and as described above, on or around December 17, 2022, the
Monitor received correspondence from RC Frontier advising that RC Frontier intended to
terminate its agreements with the Companies effective January 31, 2023 and that RC Frontier
planned to remove certain equipment from the Companies’ premises. The Monitor has since
responded to RC Frontier and advised that, in its view, terminating the agreement and removing
the equipment would be contrary to Sections 16, 18 and 19 of the SARIO. The Monitor has not
received a response and it is unclear at this time whether any of the equipment purportedly
claimed by RC Frontier have been removed.

Related Party Amount
M&J Orchards 20,981.42$
1151505 BC Ltd. (dba. Rock Creek Farms) 37,800.00
Hilliard Consulting Inc 18,900.00
Primo Sales 9,300.00
Made Digitally Network Inc. 18,900.00

105,881.42$
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55. As of the date of this report, the Companies have taken certain cost saving measures to improve
its liquidity position which includes, but is not limited to, significant reductions in staff/consultants
and shutting down of certain indoor growing operations.  Although steps have been taken, the
Monitor understands that the Companies will not have sufficient funding to allow for the continued
payment of post-filing obligations until the sale of the Assets (defined below) nor will it have
sufficient funding to get them through to the Fifth Extension (defined below).  The Monitor
understands that the Companies presently do not have sufficient funds to satisfy all of its post-filing
obligations in full and is being selective on payments moving forward.

XII. REQUEST TO EXTEND THE STAY OF PROCEEDINGS

56. As stated above, the Fourth Extension is set to expire on January 31, 2023. The Monitor is
requesting a fifth extension of the stay of proceedings up to and including February 28, 2023 (the
“Fifth Extension”).

57. The Monitor believes that the Fifth Extension is reasonable and necessary and will provide the
Companies with sufficient time to focus on the following:

a) execute and complete the SISP which includes, but is not limited to, preparing final
agreements;

b) facilitate the orderly sale of the Assets and transition of the operations from the Companies to
3482;

c) incorporate the ResidualCo and transition certain affairs of the Companies to same;
d) prepare for the bankruptcy of ResidualCo which includes preparing all of the necessary

documents in relation to same; and
e) facilitate the winding down of the CCAA proceedings.

58. The extension of the Stay of Proceedings will allow the Monitor and the Companies to maintain
operational control and to preserve the business of the Companies. The stay is consistent with the
anticipated closing periods in the SPA and to allow the Monitor sufficient time to obtain close the
transaction.

59. The Companies have effectively run out of cash and the Interim CFO does not have the resources
to produce updated cash flow information.

60. Nevertheless, the Monitor is seeking the extension Stay of Proceedings and is supportive of such
an extension, as this will allow the Monitor to close the transaction pursuant to the SPA and the
SPA will provide sufficient cash for the Monitor to pay the Priority Payables and see the Companies,
along with ResidualCo exit these CCAA Proceedings in an orderly fashion.

61. In the circumstances, the Monitor is supportive of the extension of the Stay of Proceedings.

62. Based on the above, the Monitor recommends that this Honourable Court extend the stay of
proceedings up to and including February 28, 2023.

XIII. SEALING ORDER

63. The Monitor is seeking a Sealing Order with respect to the Confidential Report.



14
NATDOCS\68188527\V-5

64. The Confidential Report contains the two letters of intent obtained by the Monitor in connection
with the SISP. The Monitor is seeking a Sealing Order with respect to the Confidential Report to
allow the Monitor to disclose these bids to the Court while maintain the confidential terms of these
bids and maintaining the integrity of the SISP.

65. The Monitor is of the view that the information contained in the Monitor’s Confidential Report, if
made publicly available, would cause harm to the integrity of the SISP and the commercial ability
for entities to freely negotiate.

66. The Monitor is of the view that the important public interest is the commercial interest of the
Monitor, creditors of the Companies, the bidders, and all interested stakeholders, that the Monitor
has the ability to run a SISP that maintains confidentiality of bids. This confidentiality allows for a
fair sales process. In addition, if a sale does not complete, this confidentiality protects the
potential future sale of the Companies’ assets, by ensuring that bidders’ valuation of the assets
and substantial terms for an agreement to purchase are not known to other parties.

67. In the Monitor’s view, there is no reasonable alternative other than sealing the Monitor’s
Confidential Report and there are no negative effects to granting such an order.

XIV. RECOMMENDATIONS

68. Based on the above, the Monitor recommends that this Honourable Court grant the following relief:

a) approve the sale of the Assets to the Purchaser, allowing for the RVO and expanding the
Monitor’s powers to facilitate the transaction;

b) grant an extension of the stay of proceedings up to and including February 28, 2023; and
c) grant the Sealing Order to seal the Monitor’s Confidential Report.

DATED AT the City of Vancouver, in the Province of British Columbia, the 20th day of January, 2023.

CROWE MACKAY & COMPANY LTD.
in its capacity as Court Appointed Monitor of
Speakeasy Cannabis Club Ltd., and 10161223 Canada Ltd.
and not its personal capacity

Per:

Derek Lai, CPA, CMA, CIRP, LIT, CFE
Senior Vice President
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT made as of the 10th day of January, 2023 (the “Effective Date”)

BETWEEN:

SPEAKEASY CANNABIS CLUB LTD., a company incorporated under the
laws of the Province of British Columbia having a registered office address
at 1520 – 6 Myers Creek Road, W., Rock Creek, British Columbia  V0H 1Y0

(“SpeakEasy”)

AND:

10161233 CANADA LTD., a company incorporated under the laws of
Canada having a registered office address at c/o Pushor Mitchell LLP, 301
– 1665 Ellis Street, Kelowna, British Columbia  V1Y 2B3

(“1233”,  1233  and  SpeakEasy  are  collectively  referred  to  as,  the
“Vendors”)

AND:

1373482 B.C. LTD., a company incorporated under the laws of the
Province of British Columbia having a registered office at 405-2959 Silver
Springs Blvd, Coquitlam, British Columbia  V3E 3S5

(the “Purchaser”)

WHEREAS:

A. The Vendors obtained an initial order of the Supreme Court of British Columbia, on July 28, 2022
under the Companies' Creditors Arrangement Act, which among other things, commenced the CCAA
Proceedings and granted an initial stay of proceedings in respect of the Vendors.

B. The Vendors have agreed to sell and the Purchaser has agreed to purchase all of the Vendors’
right, title, and interest in and to the Purchased Shares (as defined in this Agreement) on the terms and
conditions set out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the mutual
covenants and agreements herein contained, and other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the Parties covenant and agree as follows:

ARTICLE I - INTERPRETATION

The following terms have the meanings specified or referred to in this ARTICLE I.

“1233” has the meaning given to it in the recitals.
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“1244 Loan Agreement” means the convertible loan agreement, dated April 21, 2020, between, inter
alios, SpeakEasy, as borrower, and 1244726 B.C. Ltd., as lender, as amended, restated, modified, or
supplemented from time to time.

“1287 Loan Agreement” means the convertible loan agreement, dated April 7, 2021, between, inter alios,
SpeakEasy, as borrower, and 1287866 B.C. Ltd., as lender, as amended, restated, modified, or
supplemented from time to time.

“Affiliate”  has  the  meaning  set  out  in National Instrument 45-106 – Prospectus Exemptions of the
Canadian Securities Administrators.

“Applicable Law” means, in respect of any Person, property, transaction or event, any domestic or foreign
constitution, statute, law, principle of common law or equity, ordinance, rule, regulation, treaty,
restriction, regulatory policy, standard, code or guideline, by-law or order (including any securities law or
requirements of stock exchanges and any consent, decree or administrative order), in each case, having
the force of law, that applies in whole or in part to such Person, property, transaction or event.

“Assignment Agreements” has the meaning given to it in Section 7.01(d).

“Authorization” means any authorization, approval, consent, concession, exemption, license, lease, grant,
permit, franchise, right, privilege or no-action letter from any Governmental Authority having jurisdiction
with  respect  to  any  specified  Person,  property,  transaction  or  event,  or  with  respect  to  any  of  such
Person’s property or business and affairs (including any zoning approval, development permit or building
permit) or from any Person in connection with any easements, contractual rights or other matters.

“Authorized Parties” has the meaning given to it in Section 10.19.

“BC Securities Act” has the meaning given to it in Section 6.03(d)VII.

“Books and Records” means all files, documents, instruments, papers, books and records (whether stored
or maintained in hard copy, digital or electronic format or otherwise), including financial, tax and
accounting books and records, used or intended for use by, and in the possession of, the Vendors or the
Companies, in connection with the Retained Assets, the ownership of the shares in the capital of
Speakeasy, and the operation of the Business, including drawings, engineering information, laboratory
analysis data, production records, technical reports and environmental studies and reports including, if
applicable, the care and maintenance plan, manuals and data, sales and advertising materials, sales and
purchase data, trade association files, research and development records, lists of present and former
customers and suppliers or contractors, personnel, employment or investor information and other
records, and all records, data and information stored electronically, digitally or on computer-related
media, in each case, relating to the Business.

“Business” means, collectively, the business carried on by the Companies, including but not limited to,
the cultivation, development, processing, distribution, and sale of medical and recreational cannabis,
cannabis products, and cannabis by-products.

“Business Day” means any day except Saturday, Sunday, any statutory holiday in British Columbia, or any
other day on which commercial banks located in British Columbia required by law to be closed for
business.

“Cash Payment” has the meaning given to it in Section 2.02.

“CCAA Proceedings” means the legal proceedings in the Court under the Companies' Creditors
Arrangement Act, Vancouver Registry No. S-226028.
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“Cease Trade Order” means the Cease Trade Order issued by the British Columbia Securities Commission
with respect to SpeakEasy, indexed as 2022 BCSECCOM 67, inter alia, prohibiting persons from trading in
or purchasing securities of SpeakEasy in any jurisdiction in which Multilateral Instrument 11-103 Failure-
to-File Cease Trade Orders in Multiple Jurisdictions applies.

“Closing” means the closing and consummation of the agreement of purchase and sale for the Purchased
Shares, including, without limitation, the payment of the Purchase Price and the delivery of the Closing
Documents, on the Closing Date; provided, however, that the transfer of the Purchased SpeakEasy Share
may occur after Closing, upon satisfaction of the SpeakEasy Post-Closing Condition.

“Closing Balance” has the meaning given to it in Section 8.02.

“Closing Date” means (a) the later of (i) the date that is ten Business Days after the granting of the Final
Order  or  (ii)  February  3,  2023;  or  (b)  such other  date as  the Parties  may agree to  in  writing,  with  the
consent of the Monitor.

“Closing Documents” means the documents referred to in Section 8.01 and Section 8.02, as applicable.

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments,
undertakings, indentures, joint ventures and all other agreements, commitments, documents,
instruments, and legally binding arrangements, whether written or oral.

“Companies” means SpeakEasy and 1233 outside of their capacity as Vendors following ResidualCo’s
joinder to this Agreement, in accordance with the terms herein.

“Court” means the Supreme Court of British Columbia.

“Critical Permits and Licenses” means those Permits and Licenses that are necessary and critical to the
operation of the Business or the Retained Assets, including: (i) the Health Canada Licenses; and (ii) those
Permits and Licenses that are listed in Schedule H (Critical Permits and Licenses), as same may be modified
by the Purchaser prior to the Closing Date.

“Cure Costs” means the amounts, if any, that are required to cure any monetary defaults of the Companies
under any Retained Contracts.

“Deposit” has the meaning given to it in Section 2.02.

“Employees” means all individuals who are employed by the Vendors and engaged in the Business,
whether on a full-time or part-time basis, whether unionized or non-unionized, including all individuals
who are on an approved and unexpired leave of absence, all individuals who have been placed on
temporary lay-off which has not expired, and “Employee” means any one of them.

“Encumbrance” means any legal notation, charge, lien, interest or other encumbrance or title defect of
whatever kind or nature, regardless of form, whether or not registered or registrable and whether or not
consensual or arising by law (statutory or otherwise), including any mortgage, lien, charge, pledge,
debenture, trust deed, assignment by way of security, hypothec, security interest or similar interest or
instrument charging, or creating a security interest in, against, or affecting, the Purchased Shares, the
Lands, the Retained Contracts, or the Retained Assets or any part thereof or interest therein, and any
agreement, lease, license, option or claim, easement, servitude, restrictive covenant on real or immovable
property, right of way, restriction, execution, contingent rights (including options and rights of first
refusal), adverse claims or other encumbrance (including any notice or other registration in respect of any
of the foregoing) or ownership rights of any kind or character, or agreements to create same, affecting
title to or the ownership of the Purchased Shares, the Lands, the Retained Contracts, or the Retained
Assets or any part thereof or interest therein.
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“ETA” has the meaning given to it in Section 9.01.

“Excluded Assets” means those assets owned by SpeakEasy or 1233 which are expressly identified and
set out in Schedule A (Excluded Assets) (as same may be modified by the Purchaser prior to the Closing
Date), being those assets that are designated by the Purchaser to be transferred to ResidualCo under and
pursuant to the Reverse Vesting Order, in accordance with Section 7.03.

“Excluded Contracts” means all Contracts which are not Retained Contracts, as designated by the
Purchaser prior to Closing, in accordance with Section 7.04.

“Excluded Liabilities” means all Liabilities of Speakeasy or 1233 which are not designated by the
Purchaser as Retained Liabilities prior to Closing, in accordance with Section 7.05. For greater certainty,
without limiting the generality of the foregoing, the Excluded Liabilities include all: (i) Liabilities of
Speakeasy or 1233 relating to or under the Excluded Contracts and Excluded Assets; (ii) Liabilities for or
to Employees whose employment with Speakeasy or 1233 or their Affiliates is terminated on or before
Closing; (iii) all Liabilities relating to or in connection with Priority Payables; and, (iv) all other Liabilities,
of any nature and kind, other than the Retained Liabilities.

“Final Order” means an Order (i) which has been issued and entered; (ii) has not been stayed and (iii) has
not been overturned on appeal.

“GST” has the meaning given to it in Section 9.01.

“Governmental Authority” means

(a) any foreign or domestic national, federal, provincial, state, territorial, municipal or local
government or public body, or any department, ministry, regulatory body, court,
commission, central bank, tribunal, board, bureau, or agency or any other
instrumentality having legislative, judicial (including courts and arbitrators), regulatory,
prosecutorial, administrative or taxing authority or powers, or having functions of, or
pertaining to, government;

(b) any subdivision, agent, commission, board, or authority of such entities, including any
other body or entity created under the authority of or otherwise subject to the
jurisdiction of any of the foregoing, including any stock or other securities exchange or
professional association, in each case, having requisite jurisdiction or authority in the
relevant circumstances, and including, for certainty, Health Canada; and

(c) any public, quasi-governmental or private body exercising a regulatory, expropriation,
securities or taxing authority under or for the account of such entities.

“Health Canada Licenses” means all Authorizations and Permits and Licenses related to cannabis and
issued by Health Canada to any of the Vendors or Companies or that relate to or are in any way required
in connection with the Business, including, but not limited to, Authorizations to plant, grow, cultivate,
extract, produce, process, store, destroy, sell, provide, ship, deliver, transport or distribute cannabis under
Applicable Law plus applicable deposits, including without limitation, those listed in Schedule I (Health
Canada Licenses), as same may be modified by the Purchaser prior to the Closing Date.

“Intellectual Property” means all rights in, arising out of, or associated with any of the following in any
jurisdiction throughout the world:

(a) issued patents and patent applications;
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(b) trademarks, service marks, brands, certification marks, logos, trade dress, trade names,
and other similar indicia of source or origin, together with the goodwill connected with
the use of and symbolized by, and all registrations, applications for registration, and
renewals of, any of the foregoing;

(c) copyrights and works of authorship, whether or not copyrightable, and all registrations,
applications for registration, and renewals of any of the foregoing;

(d) internet domain names and social media account or user names, and all associated web
addresses, URLs, websites and web pages, social media sites and pages, and all content
and data thereon or relating thereto;

(e) industrial designs, registrations, applications for registration, and renewals thereof;

(f) trade secrets, recipes, formulas, know-how, inventions (whether or not patentable),
discoveries, improvements, technology, business and technical information, databases,
data compilations and collections, tools, methods, processes, techniques, and other
confidential and proprietary information and all rights therein;

(g) rights of publicity; and

(h) all other intellectual or industrial property and proprietary rights.

“Interim Period” means the period from the date that this Agreement is entered into by the Parties to the
Closing Date.

“Inventory” means, collectively, all personal property owned by Speakeasy or 1233 that: (a) is for sale or
lease, including any such property that has been leased by SpeakEasy or 1233 as lessor(s); (b) is to be
furnished by SpeakEasy or 1233 or which has been furnished by SpeakEasy or 1233 under a contract of
service; (c) constitutes raw materials or work in progress; (d) is used or consumed in the Business; and,
(e) constitutes medical and recreational cannabis, cannabis products, and cannabis by-products held by
SpeakEasy or 1233.

“Land Title Office” means the Land Title and Survey Authority of British Columbia.

“Lands” means the lands civically known as 1520 Myers Creek Road, West, Rock Creek, British Columbia
and legally described as:

PID: 014-783-657
DISTRICT LOT 471 SIMILKAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406, 7163, 7432 AND
KAP83534

and all buildings and improvements thereon.

“Liabilities” means any and all past, present, and future debts, claims, suits, actions, liabilities, duties,
responsibilities, obligations, commitments, assessments, costs, expenses, losses, disbursements,
damages, judgments, expenditures, charges, fees, penalties, fines, contributions or premiums, of any kind
or nature whatsoever, whether known or unknown, asserted or unasserted, absolute or contingent, direct
or indirect, or due or to become due and regardless of when sustained, incurred, or asserted or when any
corresponding relevant events occurred or circumstances existed.

“Lifting Order” has the meaning given to it in Section 8.05.
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“Loan Agreements” means, collectively, the 1244 Loan Agreement and the 1287 Loan Agreement.

“Monitor” means Crowe MacKay & Company Ltd., in its capacity as court-appointed monitor of the CCAA
Proceedings, and not in its personal capacity.

“Monitor’s Solicitors” means Dentons Canada LLP.

“Mortgage” has the meaning given to it in Section 7.01(e).

“Order” means an order of the Court.

“Outside Date” means January 31, 2023.

“Party” means a party to this Agreement and reference to a Party includes its successors and permitted
assigns, and “Parties” means more than one of them.

“Permits and Licenses” means the permits, licenses, Authorizations, approvals or other evidence of
authority related to the Business, including the permits, licenses, Authorizations, approvals or other
evidence of authority related to the Business and issued to, granted to, conferred upon, or otherwise
created for, SpeakEasy or 1233.

“Permitted Encumbrances” means the Encumbrances set out in Schedule B (Permitted Encumbrances).

“Person” means any individual, partnership, limited partnership, limited liability company, joint venture,
syndicate, sole proprietorship, company, or corporation with or without share capital, unincorporated
association, trust, trustee, executor, administrator, or other legal or personal representative,
Governmental Authority, or other natural or legal entity however designated or constituted.

“Personal Property”  means  all  of  the  personal  property  owned  by  Speakeasy  or  1233,  as  applicable,
including all chattel paper, documents of title, instruments, money, investment property, intangibles,
goods, crops, Contracts, Licenses, Receivables, Intellectual Property, fixtures, leasehold improvements,
equipment, Inventory, claims, chose in actions, furniture (whether moveable or built-in), and computer
hardware, whether the same is located on the Lands or otherwise.

“Pre-Closing Reorganization” has the meaning given to it in Section 7.01.

“Priority Payables” means all amounts secured by Encumbrances which have priority over the
Encumbrances in favour of the Secured Lenders, which shall be transferred to ResidualCo in accordance
with the Reverse Vesting Order and Section 8.04.

“Priority Payables Accounting” has the meaning given to it in Section 8.07.

“Priority Payable Cash Amount”  means an amount  sufficient  to  repay all  Priority  Payables,  up to  the
maximum amount of Three Million, Two Hundred Thousand ($3,200,000.00) Canadian Dollars.

“Purchase Price” has the meaning given to it in Section Section 2.02

“Purchased 1233 Shares” has the meaning given to it in Section 6.03(d)II.

“Purchased Shares” means, collectively, the Purchased 1233 Shares and the Purchased SpeakEasy Share.

“Purchased SpeakEasy Share” has the meaning given to it in Section 6.03(d)VIII.

“Purchaser” has the meaning given to it on the first page of this Agreement.

“Purchaser’s Solicitors” means McCarthy Tétrault LLP.

“Receivables” means the all right, title, and interest in all receivables owing to Speakeasy and 1233, or
either of them.
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“Remaining CCAA Estate” has the meaning given to it in Section 8.07.

“ResidualCo” means a new wholly-owned subsidiary of SpeakEasy, to be incorporated pursuant to the
laws of the Province of British Columbia, by SpeakEasy, prior to Closing, as contemplated by Section 7.01

“Retained Assets” means, collectively, all assets and Personal Property of SpeakEasy and 1233 that are
not designated as Excluded Assets by the Purchaser, prior to Closing, in accordance with Section 7.03,
including, which for clarity includes (subject to Section 5.02) all of the right, title and interest of Speakeasy
or 1233 in and to those assets and Personal Property set out in Schedule C (Retained Assets) (as same may
be modified by the Purchaser prior to the Closing Date).

“Retained Contracts” means, collectively, all Contracts of SpeakEasy and 1233 that are set out as Retained
Contracts in Schedule D (Retained Contracts) or are designated as Retained Contracts by the Purchaser
prior to Closing, in accordance with Section 7.04.

“Retained Liabilities” means (i) the Cure Costs and all Liabilities under the Retained Contracts arising after
the Closing Date; (ii) all Secured Lender Liabilities; and (iii) those Liabilities set out in Schedule E (Retained
Liabilities), and any additional Liabilities which may be designated by the Purchaser to be Retained
Liabilities prior to Closing, in accordance with Section 7.05. For greater certainty, the Purchaser may only
designate Priority Payables as Retained Liabilities with the consent of the corresponding beneficiaries of
the Encumbrances securing such Priority Payables.

“Representative” means, in respect of a Party, each director, officer, employee, agent, Affiliate, manager,
lender, attorney, accountant, professional advisor, consultant, contractor and other representative of
such Party or such Party’s Affiliates.

“Reverse Vesting Order” has the meaning given to it in Section 6.03.

“Secured Lenders” means, collectively, 1244726 B.C. Ltd. and 1287866 B.C. Ltd.

“Secured Lender Liabilities” means, collectively, all of the Liabilities of the Vendors, or either of them, to
the Secured Lenders, or either of them.

“Statement of Adjustments” has the meaning given to it in Section 3.01.

“SpeakEasy” has the meaning given to it in the recitals.

“SpeakEasy Post-Closing Condition” has the meaning given to it in Section 8.05.

“Transaction” means, collectively, the Pre-Closing Reorganization, the purchase and sale of the Purchased
Shares, and all related steps contemplated by this Agreement and the Reverse Vesting Order.

“Vendors” has the meaning given to it on the first page of this Agreement. For greater certainty, after the
adoption of this Agreement by ResidualCo in accordance with Section 7.01 and Section 7.02 hereof,
“Vendors” shall include ResidualCo.

“Wind-Down Cost Amount” means the amount, up to a maximum of Fifty Thousand ($50,000.00)
Canadian Dollars, to be utilized to satisfy the Wind-Down Costs in accordance with Section 8.07.

“Wind-Down Costs” has the meaning given to it in Section 8.07.

ARTICLE II – PURCHASE AND SALE

Section 2.01 Agreement of Purchase and Sale. Subject to the terms and conditions of this
Agreement, the Vendors agree to sell and the Purchaser agrees to purchase the Purchased Shares for
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the Purchase Price on the Closing Date, free and clear of all Liabilities and Encumbrances, except for the
Permitted Encumbrances and the Retained Liabilities.

Section 2.02 Payment of Purchase Price. The Purchaser shall pay the following purchase
price for the Purchased Shares:

(a) a deposit in the amount of Fifty Thousand ($50,000.00) Canadian Dollars (the
“Deposit”), which shall be payable immediately following the Parties’ execution of this
Agreement and which shall be applied against the Purchase Price on Closing or returned
to the Purchaser in accordance with Section 2.03;

(b) by the payment, by certified cheque, bank draft, or wire transfer, of the Priority
Payables Cash Amount on the Closing Date (the payment of the Priority Payables Cash
Amount, together with the payment of the Deposit and the Wind-Down Cost Amount,
are collectively referred to as, the “Cash Payment”);

(c) by assumption of the Retained Liabilities; and

(d) by the payment, by certified cheque, bank draft, or wire transfer, of the Closing Balance
on the Closing Date in accordance with ARTICLE VIII,

(collectively, the “Purchase Price”).

Section 2.03 Deposit. After the Monitor receives the Deposit pursuant to Section 2.02, the
Monitor shall cause the Monitor’s Solicitors to pay the Deposit as follows:

(a) to the Vendors:

(i) on account of the Purchase Price on the Closing Date as set out in ARTICLE VIII;
or

(ii) as liquidated damages upon a default of the Purchaser, if the Purchaser is in
default of its obligation to complete the Transaction contemplated by this
Agreement, unless such default is waived in writing by the Vendors or the
Monitor, and which payment shall be in full satisfaction of all claims the
Vendors may have against the Purchaser by reason of such default;

(b) returned to the Purchaser, upon the default of the Vendors, if the Vendors are in default
of their obligation to complete the Transaction contemplated by this Agreement or the
conditions set out in Section 6.01, unless such default is waived in writing by the
Purchaser.

ARTICLE III – ADJUSTMENTS AND RELATED MATTERS

Section 3.01 Statement of Adjustments. The Purchase Price payable by the Purchaser shall
be subject to adjustment, including with respect to taxes, utilities, deposits and interest on deposits (if
any), and other items normally adjusted between a vendor and a purchaser in similar sales in British
Columbia. The Vendors shall deliver a statement of adjustments to the Purchaser on or before the
Closing Date adjusting the Purchase Price as of the Closing Date so that the Vendors will bear and pay all
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expenses related to the Purchased Shares, the Lands, the Retained Contracts, or the Retained Assets
accruing prior to the Closing Date and the Purchaser will bear and pay all expenses related to the
Purchased Shares accruing on and after the Closing Date (the “Statement of Adjustments”). For greater
certainty, the Statement of Adjustments shall not include any adjustments in favour of the Vendor with
respect to any of the accounts receivable, claims, choses in action, or other similar items or any assets or
property of the Companies, which form part of the Retained Assets.  Notwithstanding this Section 3.01,
the adjustment to the Purchase Price shall not in any circumstance decrease the amount of the Cash
Payment.

Section 3.02 Re-Adjustment Determination. The Parties acknowledge and agree that there
will be no re-adjustment after the Closing Date.

ARTICLE IV – POSSESSION

Section 4.01 Possession Date. On completion of the Transaction contemplated by this
Agreement, the Purchaser will have possession of the Purchased Shares, and 1233 will have possession
of the Lands, all of the Retained Contracts, and all of the Retained Assets, as of the Closing Date, free
and clear of all Liabilities and Encumbrances except for the Permitted Encumbrances and the Retained
Liabilities; provided, however, that the Purchased SpeakEasy Share may be provided after Closing upon
satisfaction of the SpeakEasy Post-Closing Condition.

Section 4.02 Non-assignable Assets. If any of the Purchased Shares, the Lands, the Retained
Contracts, or the Retained Assets are not transferable without the consent of a third party, the Vendors
shall use commercially reasonable efforts to obtain such consent prior to the Closing Date, at the
Purchaser’s sole cost and expense.

ARTICLE V– REPRESENTATIONS AND WARRANTIES

Section 5.01 Purchaser's Representations and Warranties. The Purchaser represents and
warrants to the Vendors, as representations and warranties made as of the date hereof and as of the
Closing Date, with the intent that the Vendors will rely on such representations and warranties in
entering into this Agreement:

(a) the Purchaser is duly incorporated and validly exists under the laws of any Canadian
jurisdiction;

(b) the Purchaser has the corporate power and authority to enter into this Agreement and
to perform its obligations under this Agreement;

(c) other than the Reverse Vesting Order, execution, delivery and performance of this
Agreement by the Purchaser does not and will not require any consent, approval,
authorization or other order of, action by, filing with or notification to, any
Governmental Authority;

(d) the Purchaser is not subject to any order of any Governmental Authority, nor are there
any such orders threatened to be imposed by any Governmental Authority, which could
affect the legality, validity or enforceability of this Agreement or the consummation of
the Transaction contemplated hereby by the Purchaser;
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(e) the Purchaser has, or will have made as of the Closing Date, adequate arrangements to
have sufficient funds available to satisfy its obligations to pay the Purchase Price and the
Wind-Down Cost Amount;

(f) the Purchaser is not a non-Canadian for the purposes of the Investment Canada Act
(Canada); and

(g) the Purchaser is not a foreign entity for the purposes of the Property Transfer Tax Act
(British Columbia).

Section 5.02 “As Is” Purchase. The Purchaser acknowledges and agrees that:

(a) in entering into this Agreement and completing the Transaction contemplated herein,
the Purchaser has relied and will continue to rely solely upon its own due diligence with
respect to the Purchased Shares;

(b) the Purchased Shares are being purchased by the Purchaser on an “as is, where is” basis
as of the Closing Date and without any representation or warranty, whether expressed
or implied by this Agreement or at law, by the Vendors of any nature or kind whatsoever
respecting the Purchased Shares or any matter relating thereto;

(c) the Vendors make no representations or warranties concerning any statements made or
information delivered or made available to the Purchaser (whether by the Vendors, the
Monitor’s Solicitors or any other agents, representatives or advisors of the Vendors or
any of their respective Affiliates, or any other Person) with respect to the Purchased
Shares, whether included as part of any due diligence matters or any other information
disclosed to the Purchaser or otherwise; and

(d) except as otherwise expressly provided for in this Agreement or in the Closing
Documents, the Vendors shall have no obligations or responsibility to the Purchaser
after the Closing Date with respect to any matter relating to the Purchased Shares, the
Lands, the Retained Contracts, or the Retained Assets or the condition thereof. For
greater certainty, nothing in this Section 5.02 shall relieve the Vendors of any
obligations, responsibilities, or covenants provided for in this Agreement, and without
limiting the generality of the foregoing, the Vendors’ obligations with respect to (i) the
delivery of the Purchased Shares to the Purchaser, and (ii) the Lands, the Retained
Contracts, and the Retained Assets, in accordance with the terms and conditions of this
Agreement, shall survive the Closing.

Section 5.03 Vendors’ Representations and Warranties. The Vendors hereby represent and
warrant to the Purchaser, as representations and warranties made as of the date hereof and as of the
Closing Date, unless otherwise specified, with the intent that the Purchaser will rely on such
representations and warranties in entering into this Agreement, and provided, for greater certainty, that
all such representations and warranties shall be made without any personal liability to the Monitor
therefor, that:

(a) subject to obtaining the Reverse Vesting Order, each of the Vendors are a corporation
duly incorporated, organized and subsisting under the laws of its jurisdiction of
incorporation and has the requisite power and authority to enter into this Agreement
and to complete the Transaction contemplated hereunder;
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(b) subject to obtaining the Reverse Vesting Order, each of the Vendors has taken all
necessary corporate action to authorize the entering into and performance by them of
this agreement and completion of the Transaction will not breach its constating or
organizational documents, any agreement binding upon the Vendors, or any Applicable
Laws with respect to the Vendors;

(c) subject to obtaining the Reverse Vesting Order, this Agreement and all other documents
contemplated hereunder to which any of the Vendors are or will be a party, have been,
in the case of this Agreement, as at the date of this Agreement, or will be, in the case of
all other documents, as at the Closing Date, duly and validly executed and delivered by
such Vendors and constitute, in the case of this Agreement, upon obtaining the Reverse
Vesting Order, or will, in the case of all other documents, as at the Closing Date,
constitute legal, valid and binding obligations of the Vendors enforceable in accordance
with the terms hereof or thereof;

(d) except for the Reverse Vesting Order, the Vendors do not require any Authorization as a
condition to the lawful completion of the Transaction;

(e) there are no agreements, options, contracts or commitments to sell, transfer or
otherwise dispose of the Purchased Shares or which would restrict the ability of the
Vendors to transfer the Purchased Shares to the Purchaser, other than, with respect to
the Purchased SpeakEasy Share only, the Cease Trade Order;

(f) all Critical Permits and Licenses are in good standing and have not been suspended,
cancelled, or otherwise impaired and all such Critical Permits and Licenses are held by
the Vendors in their own name(s); and

(g) the Vendors are not non-residents of Canada for the purposes of the Income Tax Act
(Canada).

Section 5.04 Survival. The provisions, representations and warranties contained in this
ARTICLE V shall not merge on, but shall survive the Closing Date or termination of this Agreement.

ARTICLE VI – CONDITIONS PRECEDENT

Section 6.01 Vendors’ Conditions. The Vendors’ obligation to complete the Transaction
contemplated by this Agreement is subject to the following conditions being fulfilled or performed:

(a) all representations and warranties of the Purchaser contained in this Agreement shall be
true in all material respects as of the Closing Date with the same effect as though made
on and as of that date; and

(b) the Purchaser shall have performed in all material respects each of their obligations
under this Agreement to the extent required to be performed at or prior to the Closing
Date.

The foregoing conditions are for the exclusive benefit of the Vendors. If the conditions set out in this
Section has not been satisfied on or before the Closing Date, the Vendors may, with the written consent
of the Monitor, waive such conditions by written notice to the Purchaser, in whole or in part, without
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prejudice to any of its other rights under this Agreement and complete the sale of the Purchased Shares
or elect not to complete.

Section 6.02 Purchaser’s Conditions. The Purchaser’s obligation to complete the Transaction
contemplated by this Agreement is subject to the following conditions being fulfilled or performed:

(a) all representations and warranties of the Vendors contained in this Agreement shall be
true in all material respects as of the Closing Date with the same effect as though made
on and as of that date;

(b) all necessary regulatory and material third-party approvals required to consummate the
Transaction contemplated by this Agreement shall have been obtained by the
Purchaser;

(c) as of Closing, all Critical Permits and Licenses shall remain in good standing and shall not
have been suspended, cancelled, or otherwise impaired and all such Critical Permits and
Licenses shall be held by the Vendors in their own name(s);

(d) Health Canada shall not have objected to the completion of the Transaction and the
Purchaser shall have received no indication that the Health Canada Licenses will not
remain in full force and effect following the Closing;

(e) there shall not have occurred any material default under the Health Canada Licenses or
any of the other Critical Permits and Licenses that remains unremedied;

(f) the Companies shall have terminated the employment of all Employees, and all
Liabilities owing to any such terminated Employees in respect of such termination,
including all amounts owing on account of statutory notice, termination payments,
severance, vacation pay, benefits, bonuses or other compensation or entitlements, shall
be and shall constitute Excluded Liabilities which, pursuant to the Reverse Vesting Order
and the Pre-Closing Reorganization, shall be discharged as against the Companies and
transferred to ResidualCo; and

(g) the Vendors shall have performed in all material respects each of its obligations under
this Agreement to the extent required to be performed at or prior to the Closing Date.

The foregoing conditions are for the exclusive benefit of the Purchaser. If the conditions set out in this
Section have not been satisfied on or before the Closing Date, the Purchaser may waive such conditions
by written notice to the Vendors, in whole or in part, without prejudice to any of its other rights under
this Agreement and complete the sale of the Purchased Shares or elect not to complete.

Section 6.03 Mutual Condition. The obligation of each of the Parties to complete the
Transaction contemplated by this Agreement is subject to the following mutual conditions being fulfilled
or performed:

(a) the Monitor shall have provided its approval and endorsement of this Agreement, in
writing;
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(b) no Applicable Law and no judgment, injunction, order or decree shall have been issued
by a Governmental Authority, or otherwise in effect, that restrains or prohibits the
completion of the Transaction;

(c) no motion, action, or proceedings shall be pending by or before a Governmental
Authority to restrain or prohibit the completion of the Transaction;

(d) on or by January 31, 2023, the Monitor shall have sought and obtained an Order (the
“Reverse Vesting Order”), in a form and substance acceptable to the Purchaser and
substantially in the form attached as Schedule F (Form of Reverse Vesting Order) hereto,
approving the Transaction contemplated by this Agreement, transferring and assigning
all of the Excluded Assets, Excluded Contracts, and Excluded Liabilities, in and to
ResidualCo, vesting or retaining clear title to the Purchased Shares and the Lands, all
Retained Assets, and Retained Contracts, in the Purchaser or the Companies (as
applicable), free and clear of all Liabilities and Encumbrances except the Retained
Liabilities and the Permitted Encumbrances, it being understood that the Reverse
Vesting Order will be in form and substance generally applicable for transactions of a
similar nature to the Transaction. Without limitation, pursuant to the Reverse Vesting
Order:

I. ResidualCo shall be added as a petitioner in the CCAA Proceedings;

II. all issued and outstanding shares in the capital of 1233, representing one
hundred percent (100%) of the shares in the capital of 1233 (collectively, the
“Purchased 1233 Shares”), shall vest absolutely and exclusively in the
Purchaser, free and clear of all Liabilities and Encumbrances, except for the
Permitted Encumbrances and the Retained Liabilities, and without the need for
any further action by any of 1233’s current shareholders, directors, or officers,
all issued and outstanding securities of 1233 other than the Purchased 1233
Shares, including all issued and outstanding shares in the capital of 1233 as well
as any agreement, contract, plan, indenture, deed, certificate, subscription
rights, conversion rights, pre-emptive rights, options (including stock options or
share purchase or equivalent plans), or other documents or instruments
governing or having been created or granted in connection with the share
capital of the 1233 (but for greater certainty, not including the Purchased 1233
Shares), shall be deemed terminated and cancelled for no consideration;

III. all of the Vendors’ right, title and interest in and to the Excluded Assets, the
Excluded Contracts, and the Excluded Liabilities shall vest absolutely and
exclusively in ResidualCo, and any and all Encumbrances shall continue to attach
to the Excluded Assets with the same nature and priority as they had
immediately prior to the transfer;

IV. the Court shall declare that RC Frontier Labs Ltd. does not have title to any
personal property located on the Lands;

V. the Court shall declare that none of Lords & Company Worldwide Holdings Inc.
(f.k.a. Pac Roots Cannabis Corp.), 1151505 B.C. Ltd., or any other corporation
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formed by the foregoing entities pursuant to a joint venture proposal dated
May 29, 2020, has title to any personal property located on the Lands;

VI. all of the Vendors’ right, title and interest in and to the Retained Assets and the
Retained Contracts shall vest absolutely and exclusively in 1233, free and clear
of all Liabilities and Encumbrances, except for the Permitted Encumbrances and
the Retained Liabilities;

VII. SpeakEasy, by and through the Monitor, in its capacity as the court-appointed
monitor of SpeakEasy, shall be authorized and directed to make an application
to the British Columbia Securities Commission seeking a partial lifting of the
Cease Trade Order in accordance with the Securities Act, R.S.B.C. 1996, c. 418,
as amended (the “BC Securities Act”);

VIII. upon the Monitor filing a certificate with the Court confirming that the Monitor
has been advised that the SpeakEasy Post-Closing Condition has been satisfied,
without the need for any further action by any of SpeakEasy’s current
shareholders, directors or officers, SpeakEasy shall allot and issue one common
voting share, without par value, in the capital of SpeakEasy (the “Purchased
SpeakEasy Share”) to the Purchaser, and the issuance of the Purchased
SpeakEasy Share shall be authorized, approved and validated, without the need
for any further action by SpeakEasy or any of its shareholders, directors or
officers. Furthermore, all other issued and outstanding securities of SpeakEasy
(but, for clarity, excluding the Purchased SpeakEasy Share), including without
limitation any shares in SpeakEasy, any options and warrants issued by
SpeakEasy to acquire any shares in SpeakEasy, and any other document,
instrument or writing of SpeakEasy commonly known as a security, shall thereby
be cancelled, and the obligations and Liabilities of SpeakEasy thereunder, or in
any way related thereto, shall be satisfied and discharged with no compensation
or participation being provided or payable therefor, or in connection therewith,
and all certificates formerly representing any such securities shall be deemed to
be cancelled and shall be null and void;

IX. the Priority Payables Accounting shall be authorized and approved, and the
Court shall declare that notwithstanding the CCAA Proceedings, any bankruptcy
order issued in respect of ResidualCo, or any assignment in bankruptcy made by
or in respect of ResidualCo, the vesting of the Excluded Assets, Excluded
Liabilities, and Excluded Contracts in ResidualCo, the vesting of the Purchased
1233 Shares and the Purchased SpeakEasy Share in the Purchaser, and the
vesting of the Retained Assets and the Retained Contracts in 1233 pursuant to
the Reverse Vesting Order, and the Priority Payables Accounting (and any
payment made to the Purchaser resulting therefrom), shall not be void or
voidable by creditors of ResidualCo, nor shall same constitute or be deemed to
be a transfer at undervalue, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation,
nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any
applicable federal or provincial legislation; and,
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X. SpeakEasy and 1233 shall cease to be petitioners in the CCAA Proceedings and
shall be deemed released from the purview of all Orders granted in the CCAA
Proceedings; provided, however, that SpeakEasy shall continue to be a
petitioner in the CCAA Proceedings until the satisfaction of the SpeakEasy Post-
Closing Condition, and SpeakEasy’s obligations with respect to the SpeakEasy
Post-Closing Condition shall survive Closing;

(e) on or by January 31, 2023, the Monitor’s Solicitors shall have completed all necessary
steps to effect service of the Reverse Vesting Order on the service list maintained within
the CCAA Proceedings, including, but not limited to, the Canada Revenue Agency, and
any other Person(s) the Purchaser may designate in writing prior to such date;

(f) as of the Closing Date, the Reverse Vesting Order shall be a Final Order.

Section 6.04 Satisfaction of Conditions. The Parties agree that if the conditions in this
ARTICLE VI (which, for certainty, shall not include the SpeakEasy Post-Closing Condition notwithstanding
any references to such SpeakEasy Post-Closing Condition in this ARTICLE VI) are not satisfied or waived
on or before the Closing Date, then this Agreement will automatically be null and void, and the Deposit
shall be dealt with as follows:

(a) If the Purchaser’s conditions in Section 6.02 or the mutual conditions in Section 6.03 are
not satisfied or waived on or before the Closing Date in accordance with that Section,
the Deposit shall be returned to the Purchaser;

(b) if the Vendors’ conditions in Section 6.01 are not satisfied or waived on or before the
Closing Date in accordance with that Section, the Deposit shall be forfeited to the
Vendors.

Section 6.05 CCAA Proceedings. The Purchaser shall support the application for the Reverse
Vesting Order. In the event any variation of the Reverse Vesting Order is sought or leave to appeal is
sought, an appeal is taken, or a stay pending appeal is requested with respect to the Final Order, the
Vendors or Monitor shall promptly notify the Purchaser of such application for leave to appeal, appeal
or stay request and shall promptly provide to the Purchaser a copy of the related notice(s) or order(s).

ARTICLE VII– PRE-CLOSING REORGANIZATION AND DESIGNATION OF EXCLUDED AND RETAINED
ASSETS, CONTRACTS, AND LIABILITIES

Section 7.01 Pre-Closing Reorganization. The Parties hereby mutually covenant and agree
that the following steps shall be implemented on or before Closing and as may be modified by the
Purchaser prior to the Closing Date:

(a) the Purchaser’s Solicitors shall disburse the Deposit to the Monitor’s Solicitors, on trust
conditions in accordance with Section 2.02(a) and Section 2.03, as soon as reasonably
practicable upon the Parties’ execution of this Agreement (and, for greater certainty,
the Monitor’s Solicitors shall return the Deposit to the Purchaser’s Solicitors if required
pursuant to Section 2.03);

(b) SpeakEasy shall incorporate ResidualCo;
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(c) SpeakEasy shall, immediately upon the incorporation of ResidualCo in accordance with
the Pre-Closing Reorganization, cause ResidualCo to become a Party to this Agreement
by way of joinder, in a form satisfactory to the Purchaser in all respects, pursuant to
which ResidualCo shall agree to become bound as Vendors hereunder;

(d) the Purchaser shall obtain an assignment of the Loan Agreements and all corresponding
Liabilities from the Secured Lenders, along with all corresponding rights and obligations
of the Secured Lenders thereunder (collectively, the “Assignment Agreements”), to be
held in escrow by Purchaser’s Solicitors until same is provided to the Monitor’s
Solicitors, who shall receive the cash portion of the Purchase Price, on trust conditions
similar to those found in real estate purchase transactions in British Columbia;

(e) pursuant to the Reverse Vesting Order, among other things, the Excluded Assets,
Excluded Contracts, and Excluded Liabilities shall be transferred to and vested in
ResidualCo;

(f) 1233 will grant a mortgage over the Lands (the “Mortgage”), to and in favour of Swami
Holdings Ltd. and 667441 B.C. Ltd., with such mortgage becoming releasable and
registerable immediately prior to but as part of the Closing, and for greater certainty,
the Mortgage shall become releasable and be registered with the Land Title Office
immediately prior to the release of the Cash Payment by the Monitor’s Solicitors;

(g) the Purchaser shall transfer the Cash Payment to the Purchaser’s Solicitors, in trust, no
less than three (3) days prior to Closing; and,

(h) the Purchaser’s Solicitors shall transfer the Cash Payment to the Monitor’s Solicitors on
trust conditions similar to those found in real estate purchase transactions, in
accordance with Section 8.04,

(such steps being referred to as, the “Pre-Closing Reorganization”).

Section 7.02 Pre-Incorporation Contract. The Parties hereby acknowledge and agree that
this Agreement is a pre-incorporation contract and that the Vendors have entered into and hold this
Agreement in trust, for and on behalf of ResidualCo. From and after the adoption of this Agreement by
ResidualCo, it shall be bound to all of the obligations, and entitled to the benefits of, the Vendors as if it
were an original signatory hereto.  Upon Closing and satisfaction of the SpeakEasy Post-Closing
Condition, respectively, 1233 and SpeakEasy shall cease to be bound by such obligations, and all
references to the Vendors hereunder shall be deemed to be references to ResidualCo, and not to the
Companies. The Vendors shall continue to be bound by all other obligations and entitled to all other
benefits under this Agreement. For greater certainty, without limiting the generality of the foregoing,
the covenants made by SpeakEasy and ResidualCo pursuant to Section 8.05 shall survive both Closing
and the joinder of ResidualCo to this Agreement.

Section 7.03 Retained and Excluded Assets. On or before the Closing Date and at the time
provided for in the Reverse Vesting Order, on and subject to the terms and conditions of this Agreement
and the Reverse Vesting Order, all of the right, title and interest of Speakeasy and 1233 in and to the
Excluded Assets, if any, shall be transferred to ResidualCo. The Purchaser may, on written notice to the
Vendors and the Monitor, at any time and from time to time prior to the Closing Date, as part of the
Transaction, elect to exclude any business, property, assets or undertaking (other than Inventory) of any
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of Speakeasy or 1233 from the Retained Assets, in which case, such business, property, asset or
undertaking shall form part of the Excluded Assets and be realized upon by ResidualCo as part of the
CCAA Proceedings or otherwise, with the approval of the Monitor or of the Court. For greater certainty,
no such additional exclusions to or amendments of the Retained Assets shall have the effect of
amending or varying the Purchase Price.

Section 7.04 Retained and Excluded Contracts. On or before the Closing Date and at the time
provided for in the Reverse Vesting Order, on and subject to the terms and conditions of this Agreement
and the Reverse Vesting Order, all of the Vendors’ rights, benefits and interests in, to and under the
Excluded Contracts shall be assigned to ResidualCo in accordance with the steps set forth in the Pre-
Closing Reorganization. Notwithstanding any other provision of this Agreement, the Purchaser shall not
assume, nor have any liability or obligations under any of the Excluded Contracts, at any time. The
Purchaser may, on written notice to the Vendors and the Monitor, at any time and from time to time
prior to the Closing Date, as part of the Transaction elect to include any Contract as a Retained Contract
(in which case the Cure Costs and all Liabilities under such additional Contracts arising after the Closing
Date shall be deemed to be Retained Liabilities and shall not be transferred to and assumed by
ResidualCo).  For greater certainty, no additional inclusions to or amendments of the Retained Contracts
shall have the effect of amending or varying the Purchase Price.

Section 7.05 Retained and Excluded Liabilities. On or before the Closing Date and at the time
provided for in the Reverse Vesting Order, on and subject to the terms and conditions of this Agreement
and the Vesting Order, the Excluded Liabilities shall be transferred to and assumed by ResidualCo in
accordance with the steps set forth in the Pre-Closing Reorganization. Notwithstanding any other
provision of this Agreement, and in conformity with the Reverse Vesting Order, the Purchaser and the
Companies shall not retain, assume, nor have any liability or obligations under, any of the Excluded
Liabilities after the Closing Date, and the Companies shall be forever irrevocably released and discharged
from same. The Purchaser may, on written notice to the Companies and the Monitor, at any time and
from time to time prior to the Closing Date, as part of the Transaction elect to include any Liability of any
of the Companies as a Retained Liability (in which case such Liability shall be retained by such Company
and shall not be transferred to and assumed by ResidualCo) or an Excluded Liability (in which case such
Liability shall be transferred to and assumed by ResidualCo). For greater certainty, no additional
inclusions to or amendments of the Retained Liabilities or Excluded Liabilities shall have the effect of
amending or varying the Purchase Price.

ARTICLE VIII – CLOSING

Section 8.01 Vendors’ Closing Deliverables. On or before the Closing Date, the Vendors will
deliver, or cause the Monitor’s Solicitors to deliver, to the Purchaser's Solicitors in trust to be held in
escrow as provided in this Agreement, the following documents duly executed as applicable:

(a) a true copy of the entered Reverse Vesting Order, which shall be a Final Order;

(b) the Books and Records of each of the Vendors;

(c) the Statement of Adjustments;

(d) share certificates or similar documents representing all of the issued and outstanding
shares of 1233, being the Purchased 1233 Shares;
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(e) share certificates of 1233 showing it is 100% held by SpeakEasy (prior to the transfer of
such shares to the Purchaser as contemplated by this Agreement);

(f) resignation letters, effective as of the Closing Date, executed by each of the officers,
directors, and responsible persons nominated, elected, or appointed to the board of,
each of 1233 and, subject to satisfaction of the SpeakEasy Post-Closing Condition,
SpeakEasy;

(g) certificate dated as of the Closing Date of the Monitor, on behalf of the Vendors, with
no personal liability for the Monitor, confirming that the Vendors’ covenants and
agreements to be observed or performed on or before the Closing Date pursuant to the
terms of this Agreement have been, to the best of the Monitor’s knowledge, duly
observed and performed in all material respects;

(h) written confirmation to the Monitor that all conditions of Closing have been satisfied or
waived; and

(i) such other documents and assurances as the Purchaser may reasonably require to give
full effect to the intent and meaning of this Agreement.

Section 8.02 Purchaser's Closing Deliverables. On or before the Closing Date, the Purchaser
will deliver, or cause the Purchaser's Solicitors to deliver, to the Monitor’s Solicitors, in trust to be held
in escrow, the following documents duly executed as applicable:

(a) funds in an amount equal to the Cash Payment, as adjusted by the Statement of
Adjustments (the “Closing Balance”), by certified cheque, bank draft, or wire transfer;

(b) completed copies of all schedules to this Agreement, as may be modified by the
Purchaser prior to Closing;

(c) certificate dated as of the Closing Date of a senior officer of the Purchaser confirming
that the Purchaser’s covenants and agreements to be observed or performed on or
before the Closing Date pursuant to the terms of this Agreement have been duly
observed and performed in all material respects;

(d) written confirmation to the Monitor that all conditions of Closing have been satisfied or
waived; and

(e) such other documents and assurances as the Vendors may reasonably require to give
full effect to the intent and meaning of this Agreement.

Section 8.03 Closing Escrow. The Closing Documents and the Closing Balance, along with the
Assignment Agreements and the Mortgage, will be held in trust by the Monitor’s Solicitors and the
Purchaser's Solicitors, as applicable until completion of Closing on the Closing Date in accordance with
this Agreement, promptly after which the Parties shall release their respective Closing Documents and
the Assignment Agreements, the Monitor shall release and register the Mortgage, and the Monitor shall
release and utilize the cash portion of the Purchase Price to pay all Priority Payables.

Section 8.04 Closing Steps. The Parties hereby, jointly and severally (provided that this
Section 8.04 may be modified with the consent of the Purchaser, the Purchaser’s Solicitors, the Monitor,
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and the Monitor’s Solicitors), acknowledge and agree that the Closing shall take place in accordance
with the following steps in the below order (provided that those steps which are expressly referred to as
occurring after the satisfaction of the SpeakEasy Post-Closing Condition may instead occur after Closing,
if the SpeakEasy Post-Closing Condition has not been satisfied as of the Closing), as follows:

(a) the Purchaser’s Solicitors shall disburse the Closing Balance (for certainty, inclusive of
the Cash Payment) to the Monitor’s Solicitors on trust conditions similar to those found
in real estate purchase transactions, prior to Closing;

(b) all Employees shall be terminated;

(c) the Vendors, by and through the Monitor, along with the Purchaser, shall file all
required documents with Health Canada regarding changes in the identity of 1233’s
quality assurance personnel, responsible person(s), and any other listed individuals;

(d) the Purchased 1233 Shares shall be transferred to and vested in the Purchaser as
contemplated by Section 6.03(d)II;

(e) the Excluded Assets, Excluded Liabilities (including, for certainty, all Priority Payables),
and Excluded Contracts shall be transferred to and vested in ResidualCo as
contemplated by Section 6.03(d)III;

(f) the Mortgage shall be released from escrow and registered with the Land Title Office;

(g) after the satisfaction of the SpeakEasy Post-Closing Condition and the issuance of the
Purchased SpeakEasy Share to the Purchaser, which may occur after Closing, ResidualCo
shall make an assignment in bankruptcy and the Monitor shall be appointed as the
trustee in bankruptcy of the estate of ResidualCo;

(h) the cash portion of the Purchase Price shall be released to the Monitor to pay the
Priority Payables of ResidualCo;

(i) the cash portion of the Purchase Price shall be disbursed by the Monitor to pay the
Priority Payables of ResidualCo, firstly by disbursement of the Deposit and secondly by
disbursement of the remainder of the cash portion of the Purchase Price (up to the
maximum amount of the Priority Payable Cash Amount);

(j) 1233 shall cease to be a petitioner in the CCAA Proceedings and shall be deemed
released from the purview of all Orders granted in the CCAA Proceedings, as
contemplated by Section 6.03(d)X;

(k) after the satisfaction of the SpeakEasy Post-Closing Condition, which may occur after
Closing, the Purchased SpeakEasy Share shall be issued to the Purchaser as
contemplated by Section 6.03(d)VIII; and,

(l) after the satisfaction of the SpeakEasy Post-Closing Condition and the issuance of the
Purchased SpeakEasy Share to the Purchaser, which may occur after Closing, SpeakEasy
shall cease to be a petitioner in the CCAA Proceedings and shall be deemed released
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from the purview of all Orders granted in the CCAA Proceedings, as contemplated by
Section 6.03(d)X.

Section 8.05 SpeakEasy Post-Closing Condition. SpeakEasy, by and through the Monitor,
covenants and agrees that it shall, and ResidualCo covenants and agrees that it shall cause SpeakEasy to,
as soon as reasonably practicable after the issuance of the Reverse Vesting Order, make commercially
reasonable efforts to obtain an order of the British Columbia Securities Commission partially lifting the
Cease Trade Order pursuant to the BC Securities Act (the “Lifting Order”) in order to permit the transfer
of the Purchased SpeakEasy Share to the Purchaser. SpeakEasy shall, as soon as reasonably practical
after the issuance of the Lifting Order, deliver to the Purchaser:

(a) a true copy of the Lifting Order;

(b) share certificates or similar documents representing all of the issued and
outstanding shares of SpeakEasy, including the Purchased SpeakEasy Share, and proof that all
other shares in the capital of SpeakEasy have been terminated and cancelled; and,

(c) resignation letters, effective as of the Closing Date, executed by each of the
officers, directors, and responsible persons nominated, elected, or appointed to the board of,
SpeakEasy,

(delivery of the documents referred to in (a) - (c) is collectively, the “SpeakEasy Post-Closing
Condition”).

Notwithstanding anything to the contrary in this Agreement, this Section 8.05, and all obligations and
duties of SpeakEasy and ResidualCo in connection with this Section 8.05 and the SpeakEasy Post-Closing
Condition, shall survive Closing. Without limiting the generality of the foregoing: (i) ResidualCo hereby
covenants and agrees that it shall have a continuing obligation to cause SpeakEasy to satisfy the
SpeakEasy Post-Closing Condition and to perform its obligations pursuant to this Section 8.05,
notwithstanding that Closing may have occurred; and, (ii) SpeakEasy hereby covenants and agrees that it
shall have a continuing obligation to satisfy the SpeakEasy Post-Closing Condition and to perform its
obligations pursuant to this Section 8.05, notwithstanding that Closing may have occurred.

Section 8.06 Termination. Notwithstanding any other provision of this Agreement, if the
Transaction contemplated by this Agreement does not complete on or prior to the Outside Date:

(a) by reason of the Vendors’ default, then the Purchaser may terminate this Agreement
with written notice delivered to the Vendors, and thereafter the Vendors shall return
the Deposit to the Purchaser, the Vendors shall have no further liability to the Purchaser
under or related to this Agreement, and the Purchaser shall have no further claim under
or related to this Agreement; or

(b) by reason of the Purchaser’s default, then the Vendors may terminate this Agreement
with written notice delivered to the Purchaser, the Deposit shall be forfeited to the
Vendors, the Purchaser shall have no further liability to the Vendors under or related to
this Agreement, and the Vendors shall have no further claim under or related to this
Agreement.

Section 8.07 Wind-Down Cost Amount and Priority Payables Accounting. The Wind-Down
Cost Amount will be held by the Monitor, in trust, and shall only be used to pay the reasonable costs
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required to terminate the CCAA Proceedings and wind-down the estate of ResidualCo in the CCAA
proceedings (the “Remaining CCAA Estate”), including the administration of any bankruptcy in respect
of the Remaining CCAA Estate (collectively, the “Wind-Down Costs”). It is understood and agreed that:
(i) the balance, if any, remaining in respect of the Wind-Down Cost Amount after payment of the Wind-
Down Costs shall be returned to the Purchaser once the administration of the Remaining CCAA Estate
and the bankruptcy estate of ResidualCo is completed; and, (ii) upon the completion of payment of the
Priority Payables by the Monitor, the Monitor shall provide the Purchaser with an accounting of the
Priority Payables and, in the event that any part of the Priority Payables Cash Amount remains after the
satisfaction of the Priority Payables, such remaining part of the Payables Cash Amount (if any) shall be
returned to the Purchaser (the “Priority Payables Accounting”). For greater certainty, this Section 8.07
shall survive the Closing of this Agreement.

ARTICLE IX– TAXES

Section 9.01 GST. The Purchaser represents and warrants to the Vendors that it is and will
be, as of the Closing on the Closing Date, registered for the purposes of Part IX of the Excise Tax Act
(Canada) (the “ETA”) and will assume responsibility to account for, report and remit any goods and
services tax and harmonized sales tax (collectively, the “GST”) payable under the ETA in connection with
the Transaction contemplated by this Agreement. The Purchaser agrees, represents and warrants to the
Vendors that the Vendors will not be required to collect from the Purchaser nor report or remit, any GST
in connection with the Transaction contemplated by this Agreement. The Purchaser shall indemnify and
hold the Vendors and their directors, officers, employees, advisors and agents harmless from any
liability under the ETA arising as a result of any breach of this Section, or any declaration made therein
and such indemnity shall survive the completion of the Transaction contemplated by this Agreement.

Section 9.02 Provincial Sales Tax. The Purchaser acknowledges that it may be liable to pay
provincial sales tax in respect of some or all of the Purchased Share, the Lands, the Retained Contracts,
or the Retained Assets and, if required, it will report and remit as required by applicable law any such
sales tax that is due directly to the applicable taxing authority. The Purchaser shall indemnify and hold
the Vendors and their directors, officers, employees, advisors and agents harmless from any liability
related to the Vendors’ failure to account for, report and remit such provincial sales tax and such
indemnity shall survive the completion of the Transaction contemplated by this Agreement.

Section 9.03 Tax Elections. Notwithstanding the above, the Vendors will cooperate with the
Purchaser to execute any election available under applicable law that may reduce or defer the amount
or due date of any GST or other tax payable by the Purchaser provided such election will not result in
any increased cost or tax liability for the Vendors.

Section 9.04 Other Taxes. The Purchaser shall be responsible for all transfer taxes (subject to
the Statement of Adjustments), fees and expenses in connection with the registration of the Final Order
or transfer of the Purchased Share.

ARTICLE X – GENERAL

Section 10.01 Monitor Liability.  Notwithstanding execution of this agreement by the Monitor,
for and on behalf of the Vendors, or any of them, or anything to the contrary contained herein, the
Purchaser acknowledges and agrees that the Monitor shall incur no personal liability under this
Agreement, including without limitation due to any incorrect representation or warranty, or due to any
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breach or failure to observe any covenant or term of this Agreement, and that the Purchaser’s sole
recourse under this agreement is to and against the Vendors.

Section 10.02 Further Assurances. Each Party shall execute and deliver all such further
documents and do such further acts and things, at their own cost and expense, as may be reasonably
required from time to time to give effect to this Agreement.

Section 10.03 Undertaking of the Vendors. The Vendors covenant and undertake to provide
to the Purchaser all information reasonably required by the Purchaser in order to consider, analyze and
complete or modify the Schedules to this Agreement prior to the Closing Date, including, without
limitation, a list of what they consider to be material Contracts, Critical Permits and Licenses, Retained
Assets and Personal Property (including, without limitation, Intellectual Property and Inventory)
according to their Books and Records, and their financial and tax information.

Section 10.04 Interim Period. During the Interim Period, the Vendors shall: (i) not transport,
remove or dispose of, and the Vendors shall not allow the transportation, removal or disposal of, any
Retained Asset out of their current locations at the Lands or other offices except as contemplated by this
Section 10.04; (ii) subject to the terms of this Agreement, take all commercially reasonable steps to keep
in good standing the Health Canada Licenses and all other Critical Permits and Licenses that are active as
of the date of this Agreement; (iii) comply with their respective obligations under all existing Retained
Contracts. The occurrence of a default or event of default that has not been waived or cured (other than
a default or event of default arising out of the initiation of the CCAA Proceedings) under any of the
Retained Contracts shall constitute a breach of covenant under this Agreement; (iv) provide the
Purchaser with a complete and accurate list of all Inventory and equipment for inclusion in Schedule C
(Retained Assets); (v) limit sales of Inventory to those sales made in accordance with Retained Contracts
or with the prior written consent of the Purchaser, which consent may be withheld by the Purchaser in
its sole discretion; (vi) permit one or more security guards, to be engaged by the Purchaser at the
Purchaser’s own cost and expense, to enter upon, patrol, and monitor the Lands, the Business, and all
commercial structures located on the Lands, if requested in writing by the Purchaser provided such does
not interfere with the Business or operations of Speakeasy or 1233;  and, (vii) keep the Purchaser fully
informed of any material developments relating to the Vendors or the Business.

Section 10.05 Access During Interim Period. During the Interim Period, the Vendors shall give,
or cause to be given, to the Purchaser and its Representatives unlimited access to the Retained Assets,
including their Books and Records, to conduct such investigations, inspections, surveys or tests thereof
and of the financial and legal condition of the Business and the Retained Assets as the Purchaser deems
reasonably necessary or desirable to further familiarize themselves with the Business and the Retained
Assets. Without limiting the generality of the foregoing, the Purchaser and their Representatives shall be
permitted full and unlimited access to all documents relating to information scheduled or required to be
disclosed under this Agreement and to the Employees. Such investigations, inspections, surveys and
tests shall be carried out at the Purchaser’s sole and exclusive risk, and without undue interference with
the Business and the Vendors shall co-operate reasonably in facilitating such investigations, inspections,
surveys and tests and shall furnish copies of all such documents and materials relating to such matters
as may be reasonably requested by or on behalf of the Purchaser and their Representatives.

Section 10.06 Risk of Loss and Casualty. Until the Closing Date, all of the Retained Assets will
be at the risk of the Vendors. If, before the Closing Date, any material portion of the Retained Assets are
destroyed or damaged or are appropriated, expropriated or otherwise, the Vendors will promptly notify
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the Purchaser, who shall have the option, exercisable by notice in writing: (i) to complete the
Transaction, in which event all proceeds of any insurance (including business interruption insurance) will
be immediately payable to the Purchaser upon receipt by the Vendors; or (ii) to terminate this
Agreement.

Section 10.07 No Merger. The execution and delivery of the Closing Documents is not
intended to and will not in any way merge or otherwise restrict the terms, covenants, conditions,
representations, warranties or provisions made or to be performed or observed by the Parties contained
in this Agreement other than the obligation to deliver the Closing Documents.

Section 10.08 Entire Agreement. This Agreement constitutes the entire agreement between
the Vendors and the Purchaser pertaining to the purchase and sale of the Purchased Share and
supersedes all prior agreements and undertakings, negotiations and discussions, whether oral or
written, of the Vendors and the Purchaser, and there are no representations, warranties, covenants or
agreements between the Vendors and Purchaser except as set out in this Agreement.

Section 10.09 Obligations as Covenants. Each agreement and obligation of the Parties in this
Agreement, even though not expressed as a covenant, shall be considered for all purposes to be a
covenant.

Section 10.10 Amendment. This Agreement may only be altered or amended by an agreement
in writing executed by all of the Parties.

Section 10.11 Notices. Any notice, document or communication required or permitted to be
given under this Agreement shall be in writing and delivered by hand or electronic transmission as
follows:

(a) if to the Purchaser

1373482 BC Ltd.
405-2959 Silver Springs Blvd
Coquitlam, British Columbia  V3E 3S5
Attention: Raymond Wong
Email: wongraymond845@gmail.com

with a copy to the Purchaser’s Solicitors:

McCarthy Tétrault LLP
Suite 2400 – 745 Thurlow Street
Vancouver, British Columbia  V6E 0C5
Attention: Lance Williams / Pantelis Kyriakakis / Nathan Stewart
Email: lwilliams@mccarthy.ca / pkyriakakis@mccarthy.ca /
nstewart@mccarthy.ca

(b) if the Vendor or the Monitor:

Speakeasy Cannabis Club Ltd.
c/o Crowe MacKay & Company Ltd.
1100 - 1177 West Hastings Street
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Vancouver, British Columbia  V6E 4T5
Attention: Derek Lai

Nelson Allan

Email: Derek.Lai@crowemackay.ca
Nelson.Allan@crowemackay.ca

with a copy to the Monitor’s Solicitors:

Dentons Canada LLP
20th Floor – 250 Howe Street
Vancouver, British Columbia  V6C 3R8
Attention: Jordan Schultz

Emma Newbery

Email: jordan.schultz@dentons.com
emma.newbery@dentons.com

or to such other address as either Party may in writing advise. Any notice, document or communication
will be deemed to have been given on the Business Day when delivered by hand if delivered prior to 5
p.m. (Vancouver time), or otherwise will be deemed to be delivered and received on the next Business
Day.

Section 10.12 Fees. Each Party shall pay its own legal fees and fees of its consultants. The
Purchaser shall pay all of its own registration costs.

Section 10.13 Real Estate Commissions. Each Party represents and warrants that it has not
made any agreement with any real estate agent or broker regarding payment of any commission in
respect of the purchase and sale of the Purchased Share or the Lands.

Section 10.14 Time. Time is of the essence of this Agreement. If anything is required to be
done under this Agreement on a day which is not a Business Day, the same shall be done on the next
following Business Day.

Section 10.15 Enurement. This Agreement will enure to the benefit of and be binding upon
the Parties and their respective successors and permitted assigns.

Section 10.16 Assignment. The Parties are not entitled to assign their rights and obligations
under this Agreement except with the prior written consent of the other Party.

Section 10.17 Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

Section 10.18 Waiver. No waiver of any of the provisions of this Agreement will be deemed or
will constitute a waiver of any other provision nor will any waiver constitute a continuing waiver unless
otherwise expressed or provided.

Section 10.19 Confidentiality. Except as may be required in the CCAA Proceedings, the Parties
shall not disclose the existence of nor the contents of this Agreement to any third party, except their
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respective directors, officers, employees, agents or advisors, including lawyers, accountants,
consultants, bankers, lenders, and financial advisors (collectively, the “Authorized Parties”), without the
prior written consent of the other Party, not to be unreasonably withheld, provided that such consent is
not required in the case of disclosure required by law or disclosure by either Party to enforce any of its
rights under this Agreement or to obtain necessary consents under this Agreement. The Parties will
instruct their respective Authorized Parties to comply with the provisions of this Section and the Parties
will be responsible for any breach of the provisions of this Section by their respective Authorized Parties.
This Section does not apply to public information or information in the public domain at the time that
such information is obtained, information in the possession of a Party not provided by the other Party,
or information received in good faith from a third party lawfully in possession of the information and not
in breach of any confidentiality obligation. The provisions of this Section shall supersede the
confidentiality provisions of any non-disclosure or confidentiality agreements entered into by the Parties
with respect to the Purchased Share and the Transaction contemplated by this Agreement.

Section 10.20 Currency. All dollar amounts referred to in this Agreement are Canadian dollars.

Section 10.21 Construction. The division and headings of this Agreement are for reference
only and are not to affect construction or interpretation.

Section 10.22 Counterparts and Execution. This Agreement may be executed in counterparts
and delivered by electronic transmission including by PDF format, and each such counterpart will
constitute an original and all such counterparts together will constitute one and the same agreement.

[signature page follows]
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IN WITNESS WHEREOF, the Parties are executing this Agreement as of the date first set out above.

SPEAKEASY CANNABIS CLUB LTD., by its Court
appointed monitor, CROWE MACKAY &
COMPANY LTD., solely in that capacity and not
in its personal capacity

Per:
Authorized Signatory

10161233 CANADA LIMITED, by its Court
appointed monitor, CROWE MACKAY &
COMPANY LTD., solely in that capacity and not
in its personal capacity

Per:
Authorized Signatory
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1373482 B.C. LTD.

Per:
Authorized Signatory
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SCHEDULE A

EXCLUDED ASSETS

All interests of the Vendors in the cash portion of the Purchase Price.

All Excluded Contracts.

[To be updated by Purchaser prior to Closing.]
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SCHEDULE B

PERMITTED ENCUMBRANCES
On the Lands:

Nature: RIGHT OF WAY
Registration Number: 67153E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.
Remarks: INTER ALIA

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: INTER ALIA PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.
INCORPORATION NO. 368681
Remarks: INTER ALIA
CANCELLED SAVE AND EXCEPT PART SHOWN ON PLAN KAP71168 BY KT102318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.
INCORPORATION NO. 368681
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: INTER ALIA PART ON PLAN KAP83534

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907202
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.
INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP57814
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Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907203
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907204
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7083092
Registration Date and Time: 2018-09-24 12:53
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162921
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.
INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP86537

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162922
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162923
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87631

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162924
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162925
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87632

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162926
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087
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Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7738650
Registration Date and Time: 2019-09-10 12:45
Registered Owner: SHAW CABLESYSTEMS LIMITED INCORPORATION NO. A0075382

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA8250844
Registration Date and Time: 2020-06-18 08:27
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087
Remarks: PART SHOWN ON PLAN EPP102092

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA8250845
Registration Date and Time: 2020-06-18 08:27
Registered Owner: FORTISBC INC. INCORPORATION NO. PA-0000087

Nature: MORTGAGE
Registration Number: CA8158411
Registration Date and Time: 2020-04-27 16:01
Registered Owner: BHAYANA VENTURES LTD. INCORPORATION NO. BC0850438

Nature: ASSIGNMENT OF RENTS
Registration Number: CA8158412
Registration Date and Time: 2020-04-27 16:01
Registered Owner: BHAYANA VENTURES LTD. INCORPORATION NO. BC0850438

Nature: MORTGAGE
Registration Number: CA8936825
Registration Date and Time: 2021-04-21 15:46
Registered Owner: 1287866 B.C. LTD. INCORPORATION NO. BC1287866

Nature: ASSIGNMENT OF RENTS
Registration Number: CA8936826
Registration Date and Time: 2021-04-21 15:46
Registered Owner: 1287866 B.C. LTD. INCORPORATION NO. BC1287866

On the Personal Property:

British Columbia Personal Property Registry, Base Registration Number: 186818M
Registration Description: PPSA SECURITY AGREEMENT
Base Registration Date and Time: April 27, 2020 at 4:25:03 pm Pacific time
Current Expiry Date and Time: April 27, 2025 at 11:59:59 pm Pacific time
Secured Party: Bhayana Ventures Ltd.
Debtor: Speakeasy Cannabis Club Ltd.
Vehicle Collateral:
Motor Vehicle (MV) 2019 MIRAGE / BOX TRAILER HEAVY 5M3BE1423K1008120
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General Collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND WITHOUT
LIMITATION, ALL PRESENT AND AFTER ACQUIRED FIXTURES AND LICENCES AND ALL VARIETIES AND
STRAINS OF CROPS NOW AND HEREAFTER GROWING. AN UNCRYSTALLIZED FLOATING CHARGE ON
LAND. THE FOREGOING COLLATERAL TOETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL, AND A
RIGHT TO AN INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES
FOR LOSS OR DAMAGE TO THE FOREGOING COLLATERAL OR PROCEEDS OF THE ,FOREGOING
COLLATERAL.

British Columbia Personal Property Registry, Base Registration Number: 914627M
Registration Description: PPSA SECURITY AGREEMENT
Base Registration Date and Time: April 21, 2021 at 8:46:41 am Pacific time
Current Expiry Date and Time: April 21, 2026 at 11:59:59 pm Pacific time
Secured Party: Bhayana Ventures Ltd., as Administrative Agent
Debtor: Speakeasy Cannabis Club Ltd.
Vehicle Collateral:
Trailer (TR) 2019 MIRAGE / - 5M3BE1423K1008120
General Collateral:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

British Columbia Personal Property Registry, Base Registration Number: 186815M
Registration Description: PPSA SECURITY AGREEMENT
Base Registration Date and Time: April 27, 2020 at 4:23:38 pm Pacific time
Current Expiry Date and Time: April 27, 2025 at 11:59:59 pm Pacific time
Secured Party: Bhayana Ventures Ltd.
Debtor: 10161233 Canada Limited
Vehicle Collateral:
Motor Vehicle (MV) 2016 KUBOTA / RTV-X900 A5KB2FDBCGG039598
Motor Vehicle (MV) 2018 KUBOTA / RTV-X900 A5KB2FDBPJG052104
Motor Vehicle (MV) 2019 KUBOTA / RTV-X900 A5KB2FDBEKG055095
Motor Vehicle (MV) 2018 KUBOTA / RTV-X900 A5KB2FDBTJG052991
Motor Vehicle (MV) 2019 KUBOTA / RTV-X900 A5KB2FDBKKG055572
Motor Vehicle (MV) 2016 KUBOTA / M5-111 TRACTOR 52815
Motor Vehicle (MV) 2007 GM-T610 CUTAWAY AMBULANCE / - 1GBJG316891177928
Motor Vehicle (MV) 2007 BOBCAT / S-175 SKID STEER 525218236
General Collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND, WITHOUT
LIMITATION, ALL PRESENT AND AFTER ACQUIRED FIXTURES AND LICENCES AND ALL VARIETIES AND
STRAINS OF CROPS NOW AND HEREAFTER GROWING. AN UNCRYSTALLIZED FLOATING CHARGE ON
LAND. ALL PRESENT AND FUTURE DEBTS AND LIABILITIES OF SPEAKEASY CANNABIS ,CLUB LTD. THAT
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ARE OWING TO THE DEBTOR. ALL PRESENT AND AFTER ACQUIRED GOODS, INVESTMENT PROPERTY,
INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, CROPS AND MONEY NOW OR
HEREAFTER SITUATED ON, ARISING FROM OR USED IN CONNECTION WITH THOSE LANDS LOCATED
IN ROCK CREEK, BRITISH COLUMBIA AND LEGALLY ,DESCRIBED AS DISTRICT LOT 471 SIMIKLAMEEN
DIVISION YALE DISTRICT EXCEPT PLANS B1406, 7163, 7432 AND KAP83534 WITH A P.I.D. 014-783-
657. THE FOREGOING COLLATERAL TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY ,OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL, AND
A RIGHT TO AN INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO THE FOREGOING COLLATERAL OR PROCEEDS OF THE
FOREGOING COLLATERAL.

British Columbia Personal Property Registry, Base Registration Number: 914651M
Registration Description: PPSA SECURITY AGREEMENT
Base Registration Date and Time: April 21, 2021 at 8:50:52 am Pacific time
Current Expiry Date and Time: April 21, 2026 at 11:59:59 pm Pacific time
Secured Party: Bhayana Ventures Ltd., as Administrative Agent
Debtor: 10161233 Canada Limied
Vehicle Collateral:
Motor Vehicle (MV) 2016 KUBOTA / X900 A5KB2FDBCGG039598
Motor Vehicle (MV) 2018 KUBOTA / X900 A5KB2FDBPJG052104
Motor Vehicle (MV) 2019 KUBOTA / X900 A5KB2FDBEKG055095
Motor Vehicle (MV) 2018 KUBOTA / X900 A5KB2FDBTJG052991
Motor Vehicle (MV) 2019 KUBOTA / X900 A5KB2FDBKKG055572
Motor Vehicle (MV) 2016 KUBOTA / M5-111 52815
Motor Vehicle (MV) 2007 GM-T610 CUTAWAY / - 525218236
Motor Vehicle (MV) 2007 BOBCAT / S-175 525218236
Motor Vehicle (MV) 2009 POLARIS / RANGER 700 WH68A69271696
General Collateral:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.
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SCHEDULE C

RETAINED ASSETS

Intellectual Property:

All  Intellectual  Property  of  Speakeasy  and  1233  other  than  the  Intellectual  Property,  if  any,  that  is
designated as an Excluded Asset by the Purchaser prior to closing.

Inventory:

All Inventory, including, without limitation:

[To be completed by the Purchaser and Vendors in accordance with Section 10.04]

Other:

All accounts receivable, claims, and choses in action of the Companies.

All other assets and Personal Property of the Vendors that are not designated as Excluded Assets by the
Purchaser, prior to Closing.

Equipment:

All equipment used in connection with the Business, including, without limitation:

Item #1
Manufacturer/Name: Welch
Quantity: 1
Description/Photo:
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Item #2
Manufacturer/Name: True Temp
Quantity: 1
Description/Photo:

Item #3
Manufacturer/Name: Trivac
Quantity: 1
Description/Photo: Vacuum pump
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Item #4
Manufacturer/Name: Terpot
Quantity: 1
Description/Photo:

Item #5
Manufacturer/Name: Tanks
Quantity: 2
Description/Photo:
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Item #6
Manufacturer/Name: Rotary Evaporator
Quantity: 1
Description/Photo:

Item #7
Manufacturer/Name: Reefer Ranger
Quantity: 4
Description/Photo: Joint Filling Machine
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Item #8
Manufacturer/Name: Presto
Quantity: 1
Description/Photo:

Item #9
Manufacturer/Name: Precision
Quantity: 1
Description/Photo:
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Item #10
Manufacturer/Name: Labconco
Quantity: 1
Description/Photo:

Item #11
Manufacturer/Name: Julaba
Quantity: 1
Description/Photo:
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Item #12
Manufacturer/Name: JRXOEB
Quantity: 1
Description/Photo:

Item #13
Manufacturer/Name: High Temp Circulator
Quantity: 1
Description/Photo:
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Items #14 & 15
Manufacturer/Name: Evap and Residue
Quantity: 1 of each
Description/Photo:

Item #16
Manufacturer/Name: Huber Chiller
Quantity: 1
Description/Photo:
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Item #17
Manufacturer/Name: Batchone
Quantity: 1
Description/Photo: Cannabis trimming machine

Item #18
Manufacturer/Name: Equipment 1
Quantity: 1
Description/Photo:
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Item #19
Manufacturer/Name: Equipment 2
Quantity: 1
Description/Photo:

Item #20
Manufacturer/Name: Equipment 3
Quantity: 1
Description/Photo:
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Item #21
Manufacturer/Name: Equipment 4
Quantity: 1
Description/Photo:

Item #22
Manufacturer/Name: Equipment 5
Quantity: 1
Description/Photo:
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Item #23
Manufacturer/Name: Equipment 6
Quantity: 1
Description/Photo:

Item #24
Manufacturer/Name: Equipment 7
Quantity: 1
Description/Photo:
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Item #25
Manufacturer/Name: Equipment 15
Quantity: 1
Description/Photo:

Item #26
Manufacturer/Name: Equipment 9
Quantity: 1
Description/Photo:
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Item #27
Manufacturer/Name: Equipment 10
Quantity: 1
Description/Photo:

Item #28
Manufacturer/Name: Blue Oven
Quantity: 2
Description/Photo:
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Item #29
Manufacturer/Name: Oven
Quantity: 1
Description/Photo:

Item #30
Manufacturer/Name: Oven
Quantity: 8
Description/Photo:
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Item #31A
Manufacturer/Name: Extraction Setup, Bizzybee
Quantity: 4
Description/Photo:

Item #31B
Manufacturer/Name: Extraction Setup, Bizzybee
Quantity: 1
Description/Photo:
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Item #32
Manufacturer/Name: Distillation Machine Setup
Quantity: Multiple units
Description/Photo:

Item #33
Manufacturer/Name: Equipment 12
Quantity: 1
Description/Photo:
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Item #34
Manufacturer/Name: Equipment 14
Quantity: 1
Description/Photo:

Item #35
Manufacturer/Name: Equipment 13
Quantity: 3
Description/Photo:
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Item #36
Manufacturer/Name: Equipment 16
Quantity: 1
Description/Photo:

Item #37
Manufacturer/Name: Equipment 11
Quantity: 1
Description/Photo:
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Item #38
Manufacturer/Name: Equipment 17
Quantity: 1
Description/Photo:

Item #39
Manufacturer/Name: Equipment
Quantity: 3
Description/Photo: Items in top left of photo
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Item #40
Manufacturer/Name: Chiller
Quantity: 1
Description/Photo: White and blue chiller in bottom corner of photo

Item #41
Manufacturer/Name: Equipment 18
Quantity: 1
Description/Photo:
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Item #43
Manufacturer/Name: Water Extraction System
Quantity: 1
Description/Photo: Located outside on the field – no available photos
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SCHEDULE D

RETAINED CONTRACTS

[To be completed by the Purchaser prior to Closing.]
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SCHEDULE E

RETAINED LIABILITIES

All Cure Costs and all Liabilities under the Retained Contracts arising after the Closing Date;

All Secured Lender Liabilities;.
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SCHEDULE F

FORM OF REVERSE VESTING ORDER

Attached.
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SCHEDULE G

CONSENTS AND APPROVALS

[To be completed prior to the Closing Date]
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SCHEDULE H

CRITICAL PERMITS AND LICENSES

[To be completed prior to the Closing Date]
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SCHEDULE I

HEALTH CANADA LICENSES

[To be completed prior to the Closing Date]



APPENDIX B



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 1 of 7

Business Debtor - "Speakeasy Cannabis Club Ltd"

Search Date and Time:
Account Name:
Folio Number:

January 20, 2023 at 11:24:12 am Pacific time
DENTONS CANADA LLP
581519-5

TABLE OF CONTENTS
3 Matches in 3 Registrations in Report Exact Matches: 3 (*) Total Search Report Pages: 7

Base
Registration

Base Registration
Date

Debtor Name Page

1 186818M April 27, 2020 * SPEAKEASY CANNABIS CLUB LTD. 2

2 914627M April 21, 2021 * SPEAKEASY CANNABIS CLUB LTD. 4

3 952701N August 31, 2022 * SPEAKEASY CANNABIS CLUB LTD. 6



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 2 of 7

Base Registration Number: 186818M

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: April 27, 2020 at 4:25:03 pm Pacific time
Current Expiry Date and Time: April 27, 2025 at 11:59:59 pm Pacific time 

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 20, 2023 at 11:24:12 am Pacific time)

Secured Party Information

BHAYANA VENTURES LTD. Address
1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

Debtor Information

SPEAKEASY CANNABIS CLUB LTD. Address
1520 - 6 MYERS CREEK RD, W.
ROCK CREEK BC
V0H 1Y0 Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number

Motor Vehicle (MV) 2019 MIRAGE / BOX TRAILER HEAVY 5M3BE1423K1008120



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 3 of 7

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND WITHOUT 
LIMITATION, ALL PRESENT AND AFTER ACQUIRED FIXTURES AND LICENCES AND ALL VARIETIES AND 
STRAINS OF CROPS NOW AND HEREAFTER GROWING. AN UNCRYSTALLIZED FLOATING CHARGE ON 
LAND. THE FOREGOING COLLATERAL TOETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, 
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO AND ALL PROCEEDS 
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL, AND A 
RIGHT TO AN INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES 
FOR LOSS OR DAMAGE TO THE FOREGOING COLLATERAL OR PROCEEDS OF THE ,FOREGOING 
COLLATERAL. 

Original Registering Party

PUSHOR MITCHELL LLP Address
301 - 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 4 of 7

Base Registration Number: 914627M

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: April 21, 2021 at 8:46:41 am Pacific time
Current Expiry Date and Time: April 21, 2026 at 11:59:59 pm Pacific time 

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 20, 2023 at 11:24:12 am Pacific time)

Secured Party Information

BHAYANA VENTURES LTD., AS
ADMINISTRATIVE AGENT

Address
1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

Debtor Information

SPEAKEASY CANNABIS CLUB LTD. Address
520 - 6 MEYERS CREEK ROAD
WEST ROCK CREEK BC
V0H 1Y0 Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number

Trailer (TR) 2019 MIRAGE / - 5M3BE1423K1008120

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR. 



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 5 of 7

Original Registering Party

MILLER TITERLE LAW
CORPORATION

Address
300 - 638 SMITHE STREET
VANCOUVER BC
V6B 1E3 Canada



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 6 of 7

Base Registration Number: 952701N

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: August 31, 2022 at 9:23:00 am Pacific time
Current Expiry Date and Time: August 31, 2026 at 11:59:59 pm Pacific time 

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 20, 2023 at 11:24:12 am Pacific time)

Secured Party Information

TRAVELERS CAPITAL CORP. Address
400 ‐ 4180 LOUGHEED HIGHWAY
BURNABY BC
V5C 6A7 Canada

Debtor Information

SPEAKEASY CANNABIS CLUB LTD. Address
1520 - 6 MYERS CREEK RD, W.
ROCK CREEK BC
V0H 1Y0 Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND AN UNCRYSTALLIZED 
FLOATING CHARGE ON LAND.



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Speakeasy Cannabis Club Ltd" | Page 7 of 7

Original Registering Party

LAWSON LUNDELL Address
925 WEST GEORGIA STREET
SUITE 1600
VANCOUVER BC
V6C 3L2 Canada
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