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IN THE BANKRUPTCY AND INSOLVENCY 
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TRUE LEAF CANNABIS INC. 

 

PROPOSAL 

ARTICLE I 
DEFINITIONS & INTERPRETATION 

1.1 DEFINITIONS 

In the Proposal: 

“Administrative Charge” means the charge granted pursuant to paragraph 3 of the order of the Court 
made May 1, 2020 in the Proposal Proceedings, as more particularly set out therein, in favour of the 
Trustee, counsel to the Trustee, if any, and the Company’s Solicitors.   

“Approval and Vesting Order” shall have the meaning ascribed to it in Section 2.1 of the Proposal. 

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended. 

“Business Day” means any day which is not a Saturday or Sunday, or statutory holiday in British 
Columbia. 

“Canguard Entities” shall have the meaning ascribed to it in Section 2.1 of the Proposal. 

“Claim” means any right or claim of any person against the Company, whether or not asserted in 
connection with any indebtedness, liability or obligation of any kind whatsoever owed to such person, 
including any indebtedness, liability or obligation owed to such person as a result of any breach of duty 
(including, without limitation, any legal, statutory, equitable, or fiduciary duty), any right of ownership 
of or title to, or to a trust or deemed trust against, any of the property or assets of the Company, 
whether or not such right or claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, 
unperfected, present, future, known or unknown, by guarantee, surety or otherwise, and whether or 
not such right is executory or anticipatory in nature, including the right or ability of any person to 
advance a claim for contribution or indemnity or otherwise with respect to any matter, action, cause or 
chose of action, whether existing at present or commenced in the future, which indebtedness, liability 
or obligation is based in whole or in part on facts which existed prior to or at the Filing Date, and, for 
certainty, includes Priority Claims.  
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“Claims Process” means the process pursuant to the BIA by which the Trustee will determine the Proven 
Claims against the Company. 

“Company” means True Leaf Cannabis Inc.   

“Company’s Solicitors” means Clark Wilson LLP. 

“Conditions Precedent” means the conditions precedent set out in Section 5.1 of the Proposal. 

 “Court” means the Supreme Court of British Columbia. 

“Creditor” means any person that has a Claim against the Company.   

“Creditors Meeting” means the meeting of the Creditors to be called and held pursuant to Section 51(1) 
of the BIA for the purpose of considering, and if thought fit, voting to approve the Proposal, as same 
may be amended at any such meeting, and agreeing to the compromise and arrangement constituted 
thereby, and any adjournment thereof. 

“Crown” means Her Majesty in the Right of Canada or a province.  

“Crown Claim” means a Claim of the Crown for amounts that are outstanding as at the Filing Date and 
are of the kind that could be subject to a demand under: 

(a) subsection 224(1.2) of the Income Tax Act; 

(b) any provision of the Canada Pension Plan or of the Employment Insurance Act that 
refers to subsection 224(1.2) of the Income Tax Act and provides for the collection of a 
contribution, as defined in the Canada Pension Plan, or an employee's premium, or 
employer's premium, as defined in the Employment Insurance Act, and of any related 
interest, penalties or other amounts; or 

(c) any provision of provincial legislation that has a similar purpose to subsection 224(1.2) 
of the Income Tax Act, or that refers to that subsection, to the extent that it provides for 
the collection of a sum, and of any related interest, penalties or other amounts, where 
the sum: 

(i) has been withheld or deducted by a person from a payment to another person 
and is in respect of a tax similar in nature to the income tax imposed on 
individuals under the Income Tax Act; or 

(ii) is of the same nature as a contribution under the Canada Pension Plan if the 
province is a "province providing a comprehensive pension plan" as defined in 
subsection 3(1) of the Canada Pension Plan and the provincial legislation 
establishes a "provincial pension plan" as defined in that subsection. 

 “Disputed Claim” means any Claim of an Unsecured Creditor which has been received by the Trustee in 
accordance with the BIA but has not been accepted as a Proven Claim, or which is being disputed in 
whole or in part by the Trustee or any other person entitled to do so and has not been resolved by 
agreement or in accordance with the BIA.  
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“Employee Claims” means any Proven Claim of any employees and former employees of the Company, 
including the amounts that such employees and former employees would have been qualified to receive 
under Paragraph 136(1)(d) of the BIA if the Company had become bankrupt on the Filing Date.  

"Excluded Claim" means, subject to further order of the Court: 

(a) any Secured Creditor Claims; 

(b) any Employee Claims;  

(c) any Priority Claims; and 

(d) any Crown Claims.  

"Excluded Creditors" means Creditors having Excluded Claims. 

“Filing Date” means April 2, 2020, the date when the Notice of Intention to File a Proposal pursuant to 
the BIA was filed by the Company. 

“Funds for Distribution” shall have the meaning ascribed to it in Section 2.1 of the Proposal. 

“Inspectors” has the meaning ascribed to it in Section 8.5 of the Proposal.   

“Interim Financing Charge” means the charge granted pursuant to paragraph 4 of the order of the Court 
made May 1, 2020 in the Proposal Proceedings, as more particularly set out therein in favour of Lind, to 
secure the interim financing.  

“Implementation Date” means the date on which the Conditions Precedent to the Proposal set forth in 
Article V hereof have been satisfied or waived.    

“Lind” shall have the meaning ascribed to it in Section 2.1 of the Proposal.  

“Lind Loans” shall have the meaning ascribed to it in the Term Sheet. 

“Priority Claim” means a Proven Claim of a Creditor entitled to receive a payment of any amount owed 
to it in priority to any payments to Unsecured Creditors as provided for in Section 136 of the BIA.  

“Proof of Claim” means the proof of claim delivered to the Trustee in accordance with the BIA.  

“Proposal” means the proposal herein among the Company and the Unsecured Creditors, as from time 
to time amended, modified or supplemented pursuant to an order of the Court, or pursuant to an 
agreement among the Company and the Unsecured Creditors, as provided for herein or pursuant to any 
Creditors Meeting. 

 “Proposal Proceeding” means the proceeding commenced by the Company under the BIA, being British 
Columbia Supreme Court, Vancouver Registry Action No. B-200191. 

“Proven Claim” means the aggregate amount of any and all Claims held by a Creditor which has been 
accepted by the Trustee and the Company in accordance with the BIA. 
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“Purchased True Leaf Companies” shall have the meaning ascribed to it in Section 2.1 of the Proposal.   

“Refinancing Transaction” shall have the meaning ascribed to it in Section 2.1 of the Proposal. 

"Required Majority" means the affirmative vote, at the Creditors Meeting, of:  

(a) a simple majority in number of those Unsecured Creditors with Proven Claims in the 
Unsecured Creditor Class who vote upon the Proposal (in person or by proxy); and 

(b) a two-thirds majority in value of the Proven Claims of Unsecured Creditors in the 
Unsecured Creditor Class who vote upon the Proposal (in person or by proxy).  

“Sanction Order” means the order of the Court made in the Proposal Proceeding approving the Proposal 
and directing the implementation of the Proposal.   

“Secured Creditors” means those Creditors holding perfected security interests against the Company 
registered in the British Columbia Personal Property Registry or holding a mortgage, charge or 
encumbrance in the assets or property of the Company, including Lind, to the extent of their Secured 
Creditor Claims. 

“Secured Creditor Claim” means a secured Proven Claim of a Secured Creditor against the Company. 

“Term Sheet” shall have the meaning ascribed to it in Section 2.1 of the Proposal. 

“Trustee” means FTI Consulting Canada Inc. in its appointed capacity as trustee of the Proposal, and not 
in its personal capacity.   

“Trustee’s Fees” means all proper fees, expenses and legal costs of the Trustee on and incidental to the 
proceedings arising out of the Proposal and all proper fees, expenses and legal costs of the Trustee 
arising in relation to the Proposal. 

“Trustee’s Final Certificate” means the certificate filed by the Trustee in the Proposal Proceeding 
confirming that the distributions to Creditors have been made in accordance with the Proposal.  

“Unsecured Creditor Claim” means an unsecured Proven Claim of a Creditor against the Company. 

“Unsecured Creditor Class” means the class comprising all Creditors with Unsecured Creditor Claims. 

“Unsecured Creditors” means those Creditors with an Unsecured Creditor Claim.   

1.2 HEADINGS 

The division of the Proposal into Sections and the insertion of headings are for convenience only and do 
not form part of the Proposal and will not be used to interpret, define or limit the scope, extent or 
intent of the Proposal. 

1.3 STATUTORY REFERENCE 

Unless otherwise specified, each reference to a statute is deemed to be a reference to that statute and 
to the regulations made under that statute, as amended or re-enacted from time to time. 
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1.4 NUMBER AND GENDER 

Unless otherwise specified, words importing the singular include the plural and vice versa and words 
importing gender include all genders. 

1.5 CURRENCY 

All references to amounts of money means lawful currency of the Dominion of Canada unless otherwise 
expressly indicated.  All Proofs of Claim submitted by Creditors in any other currency will be converted 
to Canadian dollars at the rate of exchange applicable at the Filing Date. 

1.6 DATE FOR ANY ACTION 

In the event that any date on which any action is required to be taken under the Proposal by any of the 
parties is not a Business Day, that action shall be required to be taken on the next succeeding day that is 
a Business Day.  

1.7  GOVERNING LAW 

The Proposal shall be governed by and construed in accordance with the Laws of the Province of British 
Columbia and the federal Laws of Canada applicable thereto.  All questions as to the interpretation or 
application of the Proposal and all proceedings taken in connection with the Proposal shall be subject to 
the exclusive jurisdiction of the Court. 

ARTICLE II 
PURPOSE AND EFFECT OF THE PROPOSAL 

2.1 PURPOSE OF THE PROPOSAL 
 
The purpose of the Proposal is to allow the Company to refinance the Secured Creditor Claim of Lind 
Asset Management XV, LLC (“Lind”), through a transaction (the “Refinancing Transaction”) between 
Lind, The Australian Special Opportunity Fund, LP,  Canguard Mortgage Investment Corporation and its 
related acquisition entities (collectively, the “Canguard Entities”), the Company, True Leaf Cannabis Inc. 
and True Leaf Investments Corp. (collectively, the “Purchased True Leaf Companies”) pursuant to the 
term sheet between the parties dated September 11, 2020 attached as Schedule A to the Proposal (the 
“Term Sheet”).   
 
Pursuant to the Term Sheet, the Canguard Entities have agreed to provide up to $30,000 in funds to be 
distributed to Unsecured Creditors under this Proposal (the “Funds for Distribution”). It is expected that 
the Funds for Distribution will be sufficient to pay the Unsecured Creditor Claims in full.  
 
The Refinancing Transaction is subject to a) the filing and approval by the Unsecured Creditor Class and 
the Court of the Proposal, and b) the Court granting an order or orders in form and substance 
acceptable to the Canguard Entities (the “Approval and Vesting Order”) in the Proposal Proceeding (i) 
approving the transactions contemplated in the Term Sheet, and (ii)  vesting the shares of the Purchased 
True Leaf Companies and the assets of True Leaf Cannabis to one of the Canguard Entities’ acquisition 
companies, free and clear of all Claims against the Purchased True Leaf Companies and the assets 
(including the Administrative Charge and Interim Financing Charge, but excluding the balance of the Lind 
Loans over and above $4.15 million) and discharging, expunging, and releasing any and all Claims or 
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encumbrances, charges and security interests against the Purchased True Leaf Companies, their current 
and future assets, undertaking and properties of every nature and kind.  
 
If the Proposal is not accepted by the Unsecured Creditors, the Company will be deemed bankrupt. The 
liquidation and sale of the Company’s assets upon bankruptcy will result in no distribution to Unsecured 
Creditors.  

2.2 EFFECT OF THE PROPOSAL 

Upon the Company meeting its obligation to the Unsecured Creditors under the Proposal and subject to 
the satisfaction or waiver of the Conditions Precedent, all Claims which the Unsecured Creditors have 
against the Company shall be irrevocably extinguished, released and discharged. On the Implementation 
Date, the Proposal will be binding on the Company and the Unsecured Creditors.  

The Proposal does not affect Excluded Creditors.  

The Proposal is made pursuant to the provisions of the BIA.    

2.3 VOTE BY UNSECURED CREDITORS 

Subject to order of the Court, the Unsecured Creditors shall be entitled to attend and vote at the 
Creditors Meeting. 

Subject to order of the Court, in order to be approved, the Proposal must receive an affirmative vote, in 
accordance with the provisions of the BIA, by the Required Majority of the Unsecured Creditor Class.  

2.4 TRUSTEE UNDER THE PROPOSAL 

Subject to the provisions of the BIA the Trustee shall act as the administrator for certain purposes 
connected with the Proposal, including administration of the Creditors Meeting and any adjournments 
thereof. 

 

ARTICLE III 
CREDITOR CLASS AND PRIORITY OF PAYMENTS 

3.1 UNSECURED CREDITOR CLASS 
 
There will be one class of Creditors for the purpose of considering and voting upon the Proposal being 
the Unsecured Creditor Class.  

3.2 PAYMENT TO THE UNSECURED CREDITORS 

If the Proposal is approved by the Required Majority, and the Conditions Precedent have been satisfied 
or waived, then Unsecured Creditors shall be paid their pro rata share of the Funds for Distribution on 
account of their Unsecured Creditor Claims within 5 (five) Business Days of the Implementation Date, in 
full and final satisfaction of their Unsecured Creditor Claims.  
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3.3 CREDITORS WITH DISPUTED CLAIMS 

Unsecured Creditors with Disputed Claims shall be entitled to attend the Creditors Meeting and cast a 
vote in respect of the Proposal up to the value of their Disputed Claim.  The Trustee shall keep a 
separate record and tabulation of any votes cast in respect of Disputed Claims.  The Trustee shall report 
the result of the vote and the tabulation of votes of Proven Claims and Disputed Claims to the Court 
and, if the decision by Unsecured Creditors whether to approve or reject the Proposal is affected by the 
votes cast in respect of Disputed Claims, the Company shall seek direction from the Court in respect 
thereof.  The fact that a Disputed Claim is allowed for voting purposes shall not preclude the Company 
or the Trustee from disputing the Disputed Claim for distribution purposes.  

Any Unsecured Creditors with a Disputed Claims on the date of distribution of payments under Section 
3.2 shall not be entitled to receive any distribution hereunder with respect to such Disputed Claim 
unless, until and to the extent that such Disputed Claim is accepted as a Proven Claim, either by 
agreement or in accordance with the Claims Process Order.  

Pending resolution of each Disputed Claim, either by agreement or by Order of the Court, the Trustee 
shall withhold such amount as would be payable to the Unsecured Creditor with such Disputed Claim if 
that Disputed Claim were a Proven Claim.  If and to the extent a Disputed Claim is determined to be a 
Proven Claim, the Trustee shall distribute the appropriate payment to that Unsecured Creditor in 
respect of its Proven Claim within 10 days of that determination.  If a Disputed Claim is not determined 
to be a Proven Claim, then such withheld amount shall be dealt with at the discretion of the Trustee.   

3.4 COMPROMISE AND RELEASE  

Upon the Company meeting its obligation to each Unsecured Creditor under the Proposal, each 
Unsecured Creditor shall: 

(a) release the Company from all Claims that arose before the Filing Date and that relate to the 
obligations of the Company prior to the Filing Date, regardless of the date of crystallization 
of such Claims; and 

(b) release the directors and officers of the Company from all Claims that arose before the Filing 
Date and that relate to the obligations of the Company prior to the Filing Date, regardless of 
the date of crystallization of such Claims, where the directors or officers are, by law, liable in 
their capacity as directors or officers for the payment of such obligation but shall not include 
claims that are based on allegations of misrepresentation made by directors to creditors or 
of wrongful or oppressive conduct by directors. 

 

ARTICLE IV  
PRIORITY PAYMENTS 

4.1 TRUSTEE’S FEES 

The Trustee’s Fees will be paid by the Company in priority to payment of all Proven Claims in accordance 
with the provisions of the BIA. 
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4.2 PAYMENT OF PRIORITY CLAIMS 

The Trustee shall pay the following from funds provided by the Company if applicable:   

(a) all Crown Claims within 6 months of the date the Sanction Order is made; 

(b) all Employee Claims immediately after the granting of the Sanction Order; and  

(c) any other Priority Claims in accordance with Subsection 136(1) of the BIA prior to any 
distribution to the Unsecured Creditors Class. 

 

ARTICLE V 
PAYMENT TO THE UNSECURED CREDITORS 

5.1 CONDITIONS PRECEDENT TO THE IMPLEMENTATION DATE 

The Implementation Date is subject to the satisfaction or waiver of the following Conditions Precedent: 

(a) The Proposal has been approved by the Required Majority of the Unsecured Creditor Class;  

(b) The Approval and Vesting Order has been granted by the Court and has not been stayed;  

(c) The Sanction Order has been granted by the Court and has not been stayed;  

(d) The Refinancing Transaction has been completed;  

(e) The Funds for Distribution have been paid to the Proposal Trustee pursuant to Subsection 
60(2) of the BIA; and 

(f) All other actions, documents and agreements necessary to implement the Proposal have 
been effected and executed.  

5.2 WAIVER OF CONDITIONS PRECEDENT 

Any of the Conditions Precedent contained in Section 5.1, other than Subsections 5.1(a) and 5.1(c) may 
be waived by the Company, with the consent of the Canguard Entities and the Trustee.  

5.3 TRUSTEE’S CERTIFICATE OF PROPOSAL IMPLEMENTATION  

Upon being advised in writing by counsel to the Company that the Conditions Precedent have been 
satisfied or waived in accordance with Section 5.2 hereto and that the Proposal is capable of being 
implemented, the Trustee shall file with the Court a certificate stating that all Conditions Precedent have 
been satisfied or waived in accordance with the Proposal and that the Proposal is capable of being 
implemented forthwith.  
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5.4 Failure to Satisfy Conditions to Plan Implementation 

 If the Conditions Precedent are not satisfied or waived in accordance with Section 5.2 hereof on 
or before the day which is five (5)  Business Days after the date on which the Sanction Order is issued or 
such later date as may be specified by the Company, with the consent of the Canguard Entities and the 
Trustee or by order of the Court, the Proposal shall not be implemented and the Proposal and the 
Sanction Order shall cease to have any further force or effect. 

 

ARTICLE VI 
DELIVERY OF NOTICES UNDER THE PROPOSAL 

6.1 NOTICES AND PAYMENTS TO CREDITORS 

Any notices, correspondence and payments to Creditors under or in relation to the Proposal shall be a) 
delivered to the address provided by each Creditor in its Proof of Claim unless the Trustee is notified by 
a Creditor in writing of an alternative address for delivery, or b) made in accordance with an order of the 
Court.     

6.2 UNDELIVERABLE PAYMENTS 

If any payments to a Creditor under the Proposal is returned to the Trustee as undeliverable, no further 
payments to that Creditor shall be made unless and until the Trustee is notified by such Creditor, in 
writing, of their current address, at which time any missed payments shall be delivered to such Creditor 
without interest.  Undeliverable payments shall be retained by the Trustee until they are claimed or until 
the date of the Trustee’s discharge, after which they shall, subject to Section 154(1) of the BIA and 
Directive No. 18 of the Superintendent of Bankruptcy, be paid over by the Trustee to the Office of the 
Superintendent of Bankruptcy.  

6.3 WITHHOLDING TAXES AND SUPERINTENDENT’S LEVY 

All payments made by the Trustee to Creditors pursuant to the Proposal shall be made net of all 
applicable levies in accordance with the BIA and regulations thereto, including the levy imposed by the 
Superintendent of Bankruptcy under the BIA.  

Notwithstanding any other provision of the Proposal, each Creditor that is to receive a payment 
pursuant to the Proposal shall have the sole and exclusive responsibility for the satisfaction and 
payment of any taxes or tax obligations imposed by any governmental entity (including income, 
withholding and other tax obligations on account of such distribution).  
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ARTICLE VII 
PROCEDURE FOR VALIDATION OF CLAIMS 

7.1 FILING OF PROOFS OF CLAIM 

Each Unsecured Creditor must file a Proof of Claim to vote on the Proposal and receive a distribution 
under the Proposal.   

7.2 ALLOWANCE OR DISALLOWANCE OF CLAIMS BY THE TRUSTEE 

Upon receipt of the completed Proof of Claim, the Trustee shall examine the Proof of Claim and shall 
deal with each claim in accordance with the provisions of the BIA.  The procedure for valuing Claims of 
the Unsecured Creditors and resolving disputes with respect to such Claims will be as set forth in the 
BIA.  The Company and/or the Trustee reserve the right to seek the assistance of the Court in valuing the 
Claim of any Unsecured Creditor, if required, to ascertain the result of any vote on the Proposal, as the 
case may be.   

 

ARTICLE VIII 
CREDITORS MEETING 

8.1 CREDITORS MEETING 

Subject to order of the Court:  

(a) the Creditors Meeting to consider and vote on the Proposal shall be conducted in 
accordance with Part III, Division I – General Scheme for Proposals of the BIA; and 

(b) the Creditors Meeting shall be held within 21 days after the date of filing of the Proposal.  

8.2 VOTING 

Subject to order of the Court, the Proposal shall be voted on by the Unsecured Creditors Class at the 
Creditors Meeting.  For the purposes of voting, each Unsecured Creditor shall have one vote for the 
purposes of determining a majority in number in the Unsecured Creditor Class and each shall be entitled 
to one vote for each $1.00 of its Proven Claim for the purpose of determining two-thirds in value. 

8.3 PROXIES AND VOTING LETTERS 

Unsecured Creditors will be entitled to vote at the Creditors Meeting by proxy or voting letter.  The 
particulars with respect to voting by proxy or voting letter will be detailed in the package provided to 
the Unsecured Creditors by the Trustee and will be binding upon the Unsecured Creditors.  

8.4 ADJOURNMENT OF MEETING 

The Creditors Meeting may be adjourned in accordance with Section 52 of the BIA.  
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8.5 INSPECTORS 

At the Creditors Meeting, the Creditors may appoint one or more but not exceeding five inspectors (the 
“Inspectors”) under the Proposal pursuant to Section 56 of the BIA, whose duties will be restricted to 
the following: 

(a) to advise the Trustee in connection with its actions under the Proposal or any amendment 
thereto as the Trustee may, from time to time, request; 

(b) to advise the Trustee concerning any dispute which may arise as to the validity of claims of 
Creditors under the Proposal; 

(c) to extend the date(s) of distribution of payments under Section 3.2; and 

(d) to advise the Trustee in respect of such other matters as may be referred to the Inspectors 
by the Trustee. 

The powers of the Inspectors will be exercised by a majority of them in accordance with Section 116(3) 
of the BIA.  

In the event Creditors do not elect to appoint Inspectors under the Proposal, the Trustee shall be 
entitled to proceed as if authorized by the Inspectors and, subject to taxation thereof, to be paid by the 
Company for services rendered by it pursuant and in relation to the Proposal.  

The Trustee, and the Inspectors, should any be appointed, shall be exempt from all personal liability for 
any wrongful act, default or neglect (other than fraud, willful misconduct or gross negligence) in fulfilling 
any duties or exercising any powers conferred upon them by the Proposal, the BIA or generally in 
carrying out the terms of the Proposal.  

 

ARTICLE IX 
AMENDMENTS AND MODIFICATIONS 

9.1 AMENDMENT OF PROPOSAL 

The Company reserves the right, with the consent of the Canguard Entities and the Trustee, to amend 
the Proposal at any time prior to the Creditors Meeting, and after the Creditors Meeting and prior to 
obtaining the Sanction Order to amend any approved Proposal, and re-submit it to the Creditors.  

9.2 MODIFICATION OF PROPOSAL 

After the Creditors Meeting, the Proposal may be modified from time to time: 

(a) if the amendment is considered by the Trustee and the Inspectors (should any be 
appointed) to be non-substantive in nature, with the approval of the Trustee and the 
majority of the Inspectors (should any be appointed); 

(b) upon a vote conducted by the Trustee at a further meeting of Creditors; and  
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(c) by the Court at any time on application of the Company or the Trustee and upon notice to 
those determined by the Company and the Trustee to be directly affected by the proposed 
modification, whether a Creditor or not. 

9.3 WAIVERS 

Other than the Conditions Precedent contained in Section 5.1, any provision of the Proposal may be 
waived, with the consent of the Trustee, by the Inspectors, or if no Inspectors are appointed, with the 
consent of a simple majority of the Unsecured Creditors or by an Unsecured Creditor affected by the 
provision.  

 

ARTICLE X 
APPLICATION FOR SANCTION ORDER AND APPROVAL AND VESTING ORDER 

10.1 APPLICATION FOR SANCTION ORDER AND APPROVAL AND VESTING ORDER 

Within 20 days after the Proposal has been approved by the Required Majority of the Unsecured 
Creditor Class, the Trustee will set a hearing date before the Court for a hearing of the application of the 
Sanction Order in accordance with Section 58 of the BIA and the Approval and Vesting Order.  

10.2 CONTINUATION OF THE STAY OF PROCEEDINGS 

The stay of proceedings provided for in Subsection 69.1(1) of the BIA will be continued in full force and 
effect from the date of filing of the Proposal until the later of the date of the completion of the 
distributions to the Creditors in accordance with the Proposal, or if the Company becomes bankrupt, the 
date of bankruptcy.  

 

ARTICLE XI 
GENERAL  

11.1 CERTIFICATE OF COMPLETION AND DISCHARGE OF TRUSTEE  

Following the completion of the distributions to the Creditors in accordance with the Proposal, the 
terms of the Proposal shall be deemed to be fully performed and the Trustee shall give to the Company 
and the official receiver a certificate, in the prescribed form, in accordance with Section 65.3 of the BIA 
and the Trustee shall thereupon be entitled to be discharged.  

11.2 FURTHER ACTIONS 

The Company will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the Proposal and to 
give effect to the transactions contemplated hereby. 
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11.3 NOTICES 

All notices and correspondence relating to the Proposal and to be delivered to the Company or the 
Trustee shall be made in writing and shall be delivered either personally, by email, by telecopy, by 
regular mail, by registered mail or by certified mail, return receipt request, at the following address: 

  
(a) If to the Company: 

Clark Wilson LLP 
900-885 West Georgia St. 
Vancouver, BC   V6C 3H1 
 
Attn:  Christopher Ramsay / Katie Mak 
Tel:  604-687-6314 / 604-643-3105  
Email: cramsay@cwilson.com / kmak@cwilson.com
 

(b)  If to the Trustee: 
 

FTI  Consulting Canada Inc.  
Suite 1450, P.O. Box 10089 
701 West Georgia St. 
Vancouver, BC  V7Y 1B6 
 
Attn:  Craig Munro 
Tel:  (604) 757-6108 
Email: craig.munro@fticonsulting.com   

And if to a Creditor, at its address set forth in the last Proof of Claim deposited with the Trustee, or at 
such other address of which the Creditor has subsequently given the Trustee notice in writing.  

11.4 SUCCESSORS AND ASSIGNS

The Proposal is binding upon the Company and the Creditors and their respective heirs, executors, 
administrators, successors and assigns. 

DATED this 18th day of September, 2020.  

True Leaf Cannabis Inc. 

Per:   
Authorized Signatory  

 

f Cannabis Inc.

Authorized Signatooooory 
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Schedule A 

Term Sheet 















The undersigned are executing this Term Sheet with the intention to be legally bound by its terms this ___ day of 
September, 2020.

1263809 B.C. LTD. (on behalf of its nominee)

Per: _______________________________ 
Authorized Signatory

 1263809 B.C. LTD.

Per: _______________________________ 
Authorized Signatory

CANGUARD MORTGAGE INVESTMENT 
CORPORATION

Per: _______________________________ 
Authorized Signatory

1263815 B.C. LTD.

Per: _______________________________ 
Authorized Signatory

LIND ASSET MANAGEMENT XV, LLC

Per: _______________________________ 
Authorized Signatory

THE AUSTRALIAN SPECIAL OPPORTUNITY 
FUND, LP

Per: _______________________________ 
Authorized Signatory

TRUE LEAF B  INC.

Per: _______________________________ 
Authorized Signatory

TRUE LEAF CANNABIS INC.

Per: _______________________________ 
Authorized Signatory

TRUE LEAF INVESTMENTS CORP.

Per: _______________________________ 
Authorized Signatory

11th

D ASSET MANAGEMEN

___________________
Authorized Signatory

D, LP

___________________
Authorized Signatory







 

 

OFFER TO PURCHASE AND AGREEMENT OF PURCHASE AND SALE 
(SHARE PURCHASE) 

THIS OFFER is made on the _____ day of , 2020, 

BY: 

 
 

(the “Purchaser”) 

[AND 

 

(the “Purchaser’s Parent Company”) [NTD: If Purchaser is a 
special purpose vehicle] 

TO: 

TRUE LEAF BRANDS INC. 

(the “Vendor”) 
 

 [NTD: insert address] 

AND 

TRUE LEAF CANNABIS INC.  

(“TLC”) 

 

WITNESSES THAT WHEREAS: 

A. Terms utilized in these Recitals and defined in this Agreement will, for all purposes of 
this Agreement, have the meanings respectively ascribed thereto in Section 3.1 or as 
otherwise defined herein; 

B. TLC is a licensed producer preparing to cultivate, process and sell medicinal cannabis 
under Canada’s Cannabis Act from an 18,000 square foot facility located in Lumby, 
British Columbia in accordance with the Cannabis License;   

C. The Vendor owns all of the issued and outstanding shares in the capital of TLC (the 
“Shares”);  



2 
 

 
 
 

D. The Vendor, TLC, True Leaf Pet Inc. and True Leaf Investments Corp. each filed a NOI  
with the Office of the Superintendent of Bankruptcy on April 1, 2020  pursuant to Part 
III, Division I of the BIA;  

E. FTI Consulting Canada Inc. was appointed as the Proposal Trustee in each of the BIA 
Proceedings;  

F.  Pursuant to the order of the Court pronounced May 13, 2020, the Proposal Trustee, in 
consultation with the Vendor and TLC, initiated a sales process in order to solicit offers 
for the sale of all or substantially all of the Shares or the Property of the Vendor; and 

G. The Purchaser is prepared to purchase the Shares from the Vendor, and the Vendor is 
prepared to sell the Shares to the Purchaser, upon the terms and conditions set out in 
this Agreement; 

NOW THEREFORE, in consideration of the covenants and agreements herein set forth, the 
Vendor and the Purchaser hereby covenant, acknowledge and agree as follows: 

ARTICLE 1 – SUMMARY OF BASIC TERMS 

1.1 Summary of Basic Terms 

The basic terms of this Agreement are as follows: 

(a) Address of Purchaser:  
 
Attention:  
Email:  

(b) Address of Vendor: 32-100 Kalamalka Lake Rd 
Vernon, BC V1T 9G1  
 
Attention: Allen Fujimoto 
Email: allen@trueleaf.com 

(c) Purchase Price: $   

(d) Deposit:    $  [Note: 10% of the Purchase Price] 

The foregoing basic terms are approved by the parties.  Any reference in this Agreement to a 
basic term will be construed to include the provision set forth above as well as any additional 
terms and conditions of this Agreement where the basic term is more fully set forth.  In the 
event of a conflict between any of the foregoing basic terms and the terms of the Agreement 
set forth below, the terms of the Agreement set forth below shall be determinative. 



3 
 

 
 
 

ARTICLE 2 – OFFER AND ACCEPTANCE 

2.1 Offer 

The Purchaser hereby offers to purchase (the “Offer”) from the Vendor the Shares, free and 
clear of all liens, charges, encumbrances and title notations, save and except the Permitted 
Encumbrances, upon the terms and conditions contained herein, with the result that the 
Purchaser shall become the sole shareholder of TLC upon Closing. In acquiring the Shares, the 
Purchaser hereby acknowledges, confirms and agrees that it is acquiring the Shares subject to 
all of the rights, liabilities, obligations, assets, priorities and undertakings of TLC as of the 
Closing Date, including without limitation the Permitted Encumbrances.  

2.2 Acceptance 

The acceptance of this Offer by the Vendor and TLC will convert this Offer into a binding 
agreement (the “Agreement”) for the purchase and sale of the Shares on the terms and 
conditions contained herein. 

ARTICLE 3 – INTERPRETATION 

3.1 Definitions 

In this Agreement, each of following terms will have the meaning respectively set out below 
unless the context or subject matter is inconsistent with that meaning:  

(a) “Agreement” means this Offer to Purchase and Agreement of Purchase and Sale, 
and all schedules attached hereto, as may be amended in writing from time to 
time with the agreement of both parties; 

(b) “Alternative Transaction” means a transaction pursuant to a Successful Bid with 
a party, including the Purchaser, from the Auction or a financial restructuring 
transaction of the Vendor and/or TLC outside the Sales Process;   

(c) “Auction” means the auction held by the Proposal Trustee for the sale of the 
Shares or the Property in accordance with the Sales Process; 

(d) “BIA” means the Bankruptcy and Insolvency Act (Canada); 

(e) “BIA Proceedings” means the proceedings pursuant to which the Vendor and 
TLC have filed for and were granted protection under the BIA;  

(f)  “Business Day” means any day other than a Saturday, Sunday or statutory 
holiday in the Province of British Columbia; 

(g) “Cannabis License” means the license issued to TLC from Health Canada under 
license number  in respect of the site located at the Lands issued on  and 
expiring on ;   
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(h) “Closing” means the closing of the purchase and sale of the Shares in accordance 
with the provisions of this Agreement; 

(i) “Closing Date” means a date no later than 10 Business Days following the date of 
the Vesting Order, or at such other date as may be agreed to in writing by the 
parties;  

(j) “Court” means the Supreme Court of British Columbia; 

(k) “Deposit” means the “Good Faith Deposit” as defined in the Sales Process and is 
the sum set forth in Subsection 1.1(d) to be paid by the Purchaser to the Vendor 
pursuant to Subsection 4.2(a); 

(l) “Encumbrances” means all claims, Liabilities (direct, indirect, absolute or 
contingent), obligations, prior claims, right of retention, liens, security interests, 
charges, hypothecs, deemed trusts (statutory or otherwise), judgments, writs of 
seizure or execution, notices of sale, contractual rights (including purchase 
options, rights of first refusal, rights of first offer or any other pre-emptive 
contractual rights) and encumbrances, whether or not they have been 
registered, published or filed and whether secured, unsecured or otherwise; 

(m) “Execution Date” means the date upon which the Vendor accepts the 
Purchaser’s offer herein contained by delivering a fully executed copy of this 
Agreement to the Purchaser;  

(n) “Goods” means all assets, undertakings and personal property, other than the 
Lands and the Rights, of TLC, that are located at, placed or installed upon the 
Lands, but excluding any assets, undertakings or personal property that are 
subject to a valid purchase money security interest, as defined by the PPSA. 

(o)  “Lands” means real property located at 1837 Shuswap Avenue, Lumby, British 
Columbia, with PID: 008-974-241 and legally described as Lot 3, District Lot 18, 
Osoyoos Division Yale, District Plan 14627, Except Plans 25260, 30965 and 
31773; 

(p) “Liability” means, with respect to any Person, any liability or obligation of such 
Person of any kind, character or description, whether known or unknown, 
absolute or contingent, accrued or unaccrued, disputed or undisputed, 
liquidated or unliquidated, secured o unsecured, joint or several, due or to 
become due, vested or unvested, executory, determined, determinable or 
otherwise, and whether or not the same is required to be accrued on the 
financial statements of such Person;   

(q) “Mutual Condition” has the meaning assigned to it in Section 7.1 of this 
Agreement; 
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(r) “Permitted Encumbrances” means the Encumbrances related to the Shares, save 
and except those set out in Schedule B, and any other Encumbrances agreed to 
by the Purchaser;   

(s) “Person” means an individual, partnership (limited or general), corporation, 
trust, unincorporated organization, government or any department or agency 
thereof, and the successors and assigns thereof or the heirs, executors, 
administrators or other legal representatives of an individual;  

(t) “PPSA” means Personal Property Security Act, R.S.B.C. 1996, c. 359, as amended; 

(u) “Property” means the Lands, the Rights and the Goods; 

(v) “Proposal Trustee” means FTI Consulting Canada Inc., in its capacity as proposal 
trustee under the BIA Proceedings and not in its personal or any other capacity. 

(w) “Purchase Price” means the sum set forth in Subsection 1.1(c) to be paid by the 
Purchaser to the Vendor in consideration of the purchase and sale of the Shares 
in accordance with this Agreement; 

(x) “Purchaser’s Solicitors” means  of ; 

(y) “Qualified Bid” has the meaning given to it in the Sales Process; 

(z) “Qualified Bidder” has the meaning given to it in the Sales Process;  

(aa) “Rights” means all rights, obligations and/or interest of TLC in respect of all 
Service Contracts and the Cannabis License; 

(bb) “Sales Process” means the sale solicitation and bidding procedures attached as 
Schedule A; 

(cc) “Sales Process Order” means the order of the Court granted on May 13, 2020 
approving the implementation of the Sales Process; 

(dd) “Sale Process” has the meaning given to it in the Sales Process; 

(ee) “Service Contracts” means all contracts pertaining to the Lands entered into by 
or binding upon TLC, together with all modifications, extensions, renewals and 
assignments thereof, relating to the management, servicing, maintenance, 
repair, cleaning and advertising or the provision of any other goods or services in 
respect of the Lands or the furnishing of supplies or services thereto, including 
contracts for leasing equipment or chattels;  

(ff) “Shares” has the meaning given to it in the Recitals;  

(gg) “Successful Bid” has the meaning given to it in the Sales Process;  
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(hh) “Successful Bidder” has the meaning given to it in the Sales Process; 

(ii) “TLC Bid Deadline” has the meaning given to it in the Sales Process;    

(jj) “Vendor’ Solicitors” means Clark Wilson LLP of 900-885 West Georgia Street, 
Vancouver, British Columbia, V6C 3H1; and 

(a) “Vesting Order” means an order (or separate orders) of the Court, substantially 
in the British Columbia model order form, approving the transactions 
contemplated herein and transferring and conveying registered and beneficial 
title and ownership to the Shares to the Purchaser free and clear of all 
encumbrances except for Permitted Encumbrances.  

3.2 Interpretation 

In this Agreement: 

(a) words importing the singular number include the plural and vice versa and words 
importing the neutral gender include all genders; 

(b) the division of this Agreement into Articles, Sections and Subsections and the 
insertion of headings are for convenience only and will not affect the 
construction or interpretation of this Agreement; 

(c) references to any Article, Section, Subsection or Schedule will, unless the context 
otherwise requires, mean that Article, Section, Subsection or Schedule of this 
Agreement; 

(d) the captions contained in this Agreement are for convenience of reference only 
and in no way define, limit or describe the scope or intent of this Agreement or 
in any way affect this Agreement; and 

(e) all payments to be made will be deemed to be payments in lawful currency of 
Canada. 

ARTICLE 4 – PURCHASE PRICE 

4.1 Agreement of Purchase and Sale 

Subject to the terms and conditions of this Agreement: 

(a) the Vendor agrees to sell the Shares to the Purchaser in consideration of 
payment of the Purchase Price by the Purchaser to the Vendor on the dates 
stipulated herein; and 
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(b) the Purchaser agrees to purchase the Shares from the Vendor, subject only to 
the Permitted Encumbrances, and to pay the Purchase Price to the Vendor on 
the dates stipulated herein. 

4.2 Payment of Purchase Price 

The Purchaser will pay the Purchase Price, subject to the adjustments provided for in this 
Agreement, as follows: 

(a) the Deposit will be paid by the Purchaser to the Vendor by way of wire transfer 
to Colliers Macaulay Nicolls Inc., in trust, to the account details set out in 
Schedule C, upon the Purchaser’s submission of this Agreement; and 

(b) the balance of the Purchase Price in accordance with Article 9.  

4.3 Deposit 

The Deposit will be held by the Proposal Trustee. The Deposit will be dealt with as follows: 

(a) in the event the Purchaser is not the Successful Bidder, the Deposit will be 
immediately returned to the Purchaser; or 

(b) on the Closing Date, the Deposit will be credited on account of the Purchase 
Price; or 

(c) if, following satisfaction of the Mutual Condition, the Purchaser fails to complete 
the purchase of the Shares in accordance with this Agreement or if the Purchaser 
repudiates this Agreement, then the Deposit will be forfeited to the Vendor as 
liquidated damages in full and final satisfaction of any claims, rights or remedies 
whatsoever of the Vendor or Proposal Trustee against the Purchaser whether at 
law or in equity; or 

(d) if the Mutual Condition is satisfied on or before the date specified therein and if 
the Purchaser is not in default of any of its obligations under this Agreement and 
the Vendor fails to complete the sale of the Shares in accordance with this 
Agreement or if, following satisfaction of the Mutual Condition, the Vendor 
repudiates this Agreement, then the Deposit will be returned to the Purchaser 
upon demand by the Purchaser on or after the Closing Date; or 

in the event of termination of this Agreement pursuant to Section 7.1, then the Deposit will be 
forthwith returned to the Purchaser, this Agreement will be terminated and each of the parties 
will have no further obligations to, nor rights against, the other in respect of this Agreement 
except for any obligations of the Purchaser under Section 5.1. 
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ARTICLE 5 – “AS IS, WHERE IS”, INSPECTION AND INQUIRY 

5.1 Acknowledgement by Purchaser 

The Purchaser acknowledges and agrees that it has had the opportunity to conduct its own due 
diligence investigations in respect of the Shares and the Purchaser expressly acknowledges and 
agrees that it is acquiring the Shares on an “as is and where is” basis, without any 
representation or warranty by the Vendor with respect to the Shares or the state of the affairs 
of the Vendor or TLC, except as otherwise set forth in this Agreement.  In this regard, the 
Purchaser is relying solely on its own due diligence investigations in entering into this 
Agreement.  The Purchaser will forthwith return to the Vendor and/or TLC, all documentation 
obtained by the Purchaser from the Vendor and/or TLC (including, without limitation, the 
Vendor’s agents or the Proposal Trustee) with respect to the Shares and/or the Property and all 
copies thereof, together with copies of all surveys, studies and reports and the results of all 
inspections and tests made by or on behalf of the Purchaser with respect to the  Shares and/or 
the Property, if the sale of the Shares by the Vendor to the Purchaser pursuant to this 
Agreement is not completed.  The Purchaser will cause its directors, officers, consultants and 
agents to keep in strict confidence all information with respect to the Shares and/or the 
Property and the documentation obtained by the Purchaser with respect to the Shares and/or 
the Property until the sale of the Shares by the Vendor to the Purchaser is completed, except to 
the extent the Purchaser needs to release such information and documentation to its partners, 
investors accountants, counsel, lenders, consultants and financial advisers in connection with 
the purchase of the Shares and/or the Property or the Purchaser is required to release such 
information or documentation in order to comply with applicable laws or a court order. In 
circumstances where information and documents have been released to the Purchaser’s 
accountants, counsel, lenders, consultants and financial advisers, the provisions of 
Section 12.11 shall apply.  Following the Execution Date, the Purchaser will not disturb or 
interfere with the business or operations of the Vendor or TLC without the Vendor’s prior 
written consent. 

5.2 Authorization 

The Vendor and TLC will promptly, at the Purchaser’s request, execute and deliver any 
authorizations reasonably required by the Purchaser to permit statutory or governmental 
authorities to release information to the Purchaser concerning the Shares and/or the Property 
and the existence of any liens against the Shares, provided that such authorizations will not 
permit or authorize, and the Purchaser agrees not to request or cause, any inspections of the 
Shares and/or the Property by any such authorities. 

ARTICLE 6 – REPRESENTATIONS AND WARRANTIES 

6.1 Vendor’s Representations and Warranties 

The Vendor hereby represents and warrants to the Purchaser as representations and 
warranties made as of the date hereof and as of the Closing Date, unless otherwise specified, 
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with the intent that the Purchaser will rely on such representations and warranties in entering 
into this Agreement, that: 

(a) there are no agreements, options, contracts or commitments to sell, transfer or 
otherwise dispose of the Shares or which would restrict the ability of the Vendor 
to transfer the Shares to the Purchaser, subject to the terms of the Cannabis 
License or applicable regulations; 

(b) the Vendor is not a non-resident of Canada for the purposes of the Income Tax 
Act (Canada). 

6.2 TLC’s Representations and Warranties 

TLC hereby represents and warrants 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, 
that: 

(a) the Shares represents all issued and outstanding shares in the capital of TLC; 

(b) the Shares are registered in the name of, and are beneficially owned by the 
Vendor;  

(c) none of the Shares have been issued in violation of any pre-emptive, right of first 
offer or refusal or similar rights;  

(d)  the Cannabis License is in full force and effect and no Person has any contractual 
right, option or privilege for the purchase or acquisition of any interest in, or 
creation of any Encumbrance in respect of, the Cannabis License, other than 
Encumbrances created prior to the commencement of the NOI or in the NOI 
proceedings.  

6.3 Purchaser’s Representation and Warranty 

The Purchaser hereby represents and warrants to the Vendor and TLC as a representation and 
warranty made as of the date hereof and as of the Closing Date, with the intent that the Vendor 
and TLC will rely on such representation and warranty in entering into this Agreement: 

(a) that the Purchaser has the financial ability to complete the purchase of the 
Shares and there is no action or proceeding pending before any court, arbitrator, 
arbitration panel, administrative tribunal or agency which, if decided adversely 
to the Purchaser might materially affect the Purchaser’s ability to perform its 
obligations under this Agreement; 

(b) the Purchaser is and will on the Closing Date be authorized and have the capacity 
to complete the purchase of the Shares as contemplated in this Agreement; 
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(c) neither the Purchaser entering into this Agreement, nor the performance of its 
terms will result in a breach of or constitute a default under any term or 
provision of any indenture, mortgage, deed of trust or other agreement to which 
the Purchaser is bound or subject; and 

(d) the Purchaser is not a non-resident of Canada for the purposes of the Income 
Tax Act (Canada).  

6.4 Survival of Representations and Warranties 

All of the representations and warranties set out in Section 6.1 and Section 6.2 shall not merge 
on, but shall survive, Closing. 

6.5 Vendor and TLC Covenants 

The Vendor and TLC hereby covenant and agree with the Purchaser as follows: 

(a) TLC will continue to operate, manage and maintain the Property until the Closing 
Date as it is currently being operated, managed and maintained, subject to any 
order of the Court and the other provisions of this Agreement and provided 
however, and notwithstanding the foregoing or any other provision of this 
Agreement, the Vendor and TLC will have no obligation to make any capital 
repairs or replacements to the Property whatsoever; and 

(b) to maintain the existing insurance coverage in respect of the Property in full 
force and effect up to and including the Closing Date. 

ARTICLE 7 – VESTING ORDER,  
TERMINATION, SALES PROCESS AND AUCTION PROCEDURES 

7.1 Vesting Order Condition 

The Purchaser’s obligation to complete the purchase of the Shares, and the Vendor’s 
corresponding obligation to complete the sale of the Shares, is subject to the issuance of the 
Vesting Order, and the approval by the Court of this Agreement without amendment on the 
terms and conditions herein, and all applicable appeal periods therefrom have lapsed (the 
“Mutual Condition”), all within 30 days of the Execution Date.  The Purchaser and the Seller 
agree that if the application(s) for the foregoing relief is set for hearing within 30 days of the 
Execution Date then, whether or not that application is adjourned, the date for satisfaction of 
the Mutual Condition shall be extended to the date an order determining the application is 
made, and all applicable appeal periods therefrom have lapsed. 

The Vendor covenants and agrees to use all reasonable commercial efforts to obtain the 
Vesting Order and the above noted approval of this Agreement to satisfy the Mutual Condition 
on or before the dates provided herein.  The Mutual Condition is for the benefit of both the 
Purchaser and the Vendor and cannot be waived, in whole or in part, by either party.  In the 



11 
 

 
 
 

event that the Vesting Order is not issued and/or the Court does not approve this Agreement 
within the time herein limited to satisfy the Mutual Condition, the Deposit will be returned to 
the Purchaser, this Agreement will be terminated and each of the parties hereto will have no 
further obligations to, nor rights against, the other in respect of this Agreement, except for any 
obligations of the Purchaser under Section 5.1. 

7.2 Termination 

This Agreement will automatically terminate if the Vendor enters into an Alternative 
Transaction.   

In the event of termination of this Agreement pursuant to this Section 7.2, notice thereof will 
forthwith be given by the Vendor to the Purchaser and this Agreement will terminate, the 
Deposit will forthwith be returned to the Purchaser and the transactions contemplated hereby 
will be abandoned, without further action by any of the parties; provided, however, that this 
Section 7.2 and Section 5.1 will remain in full force and effect and survive any termination of 
this Agreement. 

7.3 Sales Process and Auction Procedures 

The Purchaser agrees to be bound by and accepts the terms and conditions of the Sales Process 
as authorized by the Sales Process Order.  The Purchaser agrees and acknowledges that the Sale 
Process contained in the Sales Process may be supplemented by other customary procedures 
not inconsistent with the matters otherwise set forth therein and the terms of this Agreement. 

Notwithstanding any other provision of this Agreement, the Vendor and the Purchaser [and the 
Purchaser’s Parent Company] acknowledge that this Agreement and the sale of the Shares are 
subject to the Vendor’s right to seek one or more Qualified Bids from Qualified Bidders in 
accordance with the Sales Process.  The Vendor and the Purchaser [and the Purchaser’s Parent 
Company] acknowledge that the Vendor, with the assistance of the Proposal Trustee, must take 
reasonable steps to demonstrate that they have sought to obtain the highest or otherwise best 
price for the Shares or the Property, by entertaining higher and better Qualified Bids from 
Qualified Bidders, and that the Proposal Trustee may enter into negotiations with one or more 
Qualified Bidders regarding the terms of the bidder’s proposed asset purchase agreement for 
the purpose of maximizing value for the Vendor’s estate. The Vendor and the Purchaser [and 
the Purchaser’s Parent Company] acknowledge that the Proposal Trustee may, in its discretion, 
regardless of whether it has entered into negotiations with one or more Qualified Bids, hold the 
Auction and invite two or more Qualified Bids to participate in the Auction in accordance with 
the Sales Process.   

The Vendor and the Purchaser [and the Purchaser’s Parent Company] agree that the provisions 
of this Agreement, including this Section 7.3, are reasonable, were a material inducement to 
the Vendor and the Purchaser to enter into this Agreement and are designed to achieve the 
highest and best price for the Shares or the Property. 
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7.4 Agreement Subject to Sales Process 

The terms of this Agreement will be subject to the terms and conditions of the Sales Process; 
provided, however, if there is any conflict between this Agreement and the Sales Process the 
terms of this Agreement will prevail. 

ARTICLE 8 – POSSESSION 

8.1 Possession 

The Purchaser will be entitled to have possession of the Shares on the Closing Date, subject 
only to the Permitted Encumbrances. 

ARTICLE 9 – CLOSING PROCEDURES 

9.1 Vendor’s Documents 

On or before the Closing Date, the Vendor will deliver to the Purchaser’s Solicitors, properly 
executed and acknowledged, all documents reasonably required and prepared by the 
Purchaser’s Solicitors in form and substance reasonably approved by the Vendor’s Solicitors, in 
order to complete this transaction in accordance with its terms, including, without limitation: 

(a) a Closing Certificate; 

(b) a certified copy of the Vesting Order; 

(c) all corporate records and books of account of TLC that are in the possession of 
the Vendor;  

(d) Share certificate(s) in the name of the Vendor representing the Shares duly 
endorsed for transfer; and 

(e) such other transfers, assignments and documents as the Purchaser’s Solicitors 
and the Vendor’s Solicitors may reasonably require in order to complete the 
transaction herein contemplated. 

9.2 Purchaser’s Documents 

On or before the Closing Date the Purchaser will deliver to the Purchaser’s Solicitors the 
following: 

(a) one or more certified cheques or bank drafts payable to the Purchaser’s 
Solicitors in trust (or bank wire to the Purchaser’s Solicitors’ trust account) for 
the balance of the adjusted Purchase Price; and 

(b) such other transfers, assignments and documents as the Purchaser’s Solicitors 
and the Vendor’s Solicitors may reasonably require to complete the transaction 
herein contemplated. 
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9.3 Terms of Tender 

On the Closing Date, if all documents and funds have been delivered as herein provided, all 
documents will be held in trust by the Purchaser’s Solicitors.  Upon submission for registration 
of the Vesting Order and the other documents required to be submitted for registration and 
receipt by the Purchaser’s Solicitors of a satisfactory post-index search confirming that  all 
charges and encumbrances except Permitted Encumbrances being discharged on the basis of 
an undertaking acceptable to the Purchaser, the Purchaser’s Solicitors will forthwith pay to the 
Vendor the Purchase Price, as adjusted herein, and the parties will exchange all closing 
documents referred to in Sections 9.1 and 9.2. 

9.4 Concurrent Requirements 

All of the matters of payment and delivery of documents by each party to the other will be 
deemed to be concurrent requirements so that nothing is complete until everything has been 
paid, delivered and registered. 

ARTICLE 10 – COSTS AND TAXES 

10.1 Responsibility for Transaction Costs 

The Vendor will be responsible for the cost of discharging any liens, charges and encumbrances 
from the Shares which are not Permitted Encumbrances and for the cost of registering any 
instruments, the registration of which by the Vendor is required or permitted hereby.  Each 
party will pay its own legal fees with respect to the transactions contemplated in this 
Agreement. 

ARTICLE 11 – NOTICES AND TENDER 

11.1 Delivery of Notices 

Any demand, notice, approval, consent or other communication to be given under the 
provisions of this Agreement by any party will be validly given if delivered personally or sent by 
email addressed to the respective parties as follows: 

(a) to the Purchaser at the following address: 

 

with a copy to the Purchaser’s Solicitors at:  

   

(b) to the Vendor at the following address:  
 
32 – 100 Kalamalka Lake Rd 
Vernon, BC   V1Y 9G1 
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Attention:        Allen Fujimoto 
Email:               allen@trueleaf.com 

with a copy to the Vendor’s Solicitors at: 

Clark Wilson LLP 
900-885 West Georgia St.  
Vancouver, BC  V6C 3H1 
 
Attention: Christopher J. Ramsay / Katie G. Mak 
Email:  CRamsay@cwilson.com / KMak@cwilson.com 
 
and a copy to the Trustee at:  
 
Suite 1450, P.O. Box 10089 
701 West Georgia St. 
Vancouver, BC V7Y 1B6 
 
Attention:        Craig Munro 
Email:                craig.munro@fticonsulting.com 

11.2 Deemed Date of Receipt 

The date of receipt of any such notice or communication will be deemed to be the date of 
delivery or transmittal by email if delivered by 5:00 p.m. (Vancouver time) on a Business Day, 
and if otherwise delivered or transmitted by email, on the next Business Day following the date 
of such delivery or transmittal. 

11.3 Change of Address 

Either party may at any time give notice in writing to the other of any change of address of the 
party giving such notice to be given in the manner aforesaid, and from and after giving such 
notice, the address therein specified will be deemed to be the address of such party for the 
giving of such notice. 
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11.4 Tender 

Tender of any money to be paid hereunder may be made by certified cheque (including a 
certified solicitor’s trust cheque), bank draft or wire transfer payable to the party to whom 
tender is made, and drawn on a Canadian chartered bank or trust company, and tender may be 
made on an officer or director of the party or a solicitor known to the tendering party to be 
acting for the other in this matter. 

ARTICLE 12 – MISCELLANEOUS 

12.1 Assignment 

The Purchaser will have the right to assign its rights under this Agreement to any entity which 
remains, at all times up to and including the Closing Date, an Affiliate (which has the meaning 
ascribed to it in the Business Corporations Act (British Columbia)) without the consent of the 
Vendor, provided that: 

(a) the Purchaser will deliver written notice to the Vendor of any such assignment at 
least 5 Business Days prior to the Vendor’s application for the Vesting Order; 

(b) the Purchaser will remain fully liable to the Vendor for the performance by any 
such Affiliate of the obligations of the Purchaser under the Agreement and will 
not be released from the performance hereof; and 

(c) the Affiliate enters into an agreement with the Vendor assuming the rights and 
obligations of the Purchaser under this Agreement. 

Otherwise, the Purchaser may only assign this Agreement with the prior written consent of the 
Vendor, which consent may be withheld in the Vendor’s sole and absolute discretion. 

12.2 Agency and Commission 

The Purchaser will be responsible for any and all fees, commission or compensation payable to 
any real estate agent or salesperson engaged by the Purchaser in connection with the purchase 
of the Shares or the Property.  The Vendor reserve the right to retain the services of any real 
estate agent or salesperson in connection with the sale of the Shares or the Property, but will 
not be responsible for any fees, commission or compensation payable to any real estate agent 
or salesperson engaged by the Purchaser in connection with the purchase of the Shares or the 
Property. 

12.3 Further Assurances 

The Vendor and the Purchaser will each deliver to or cause to be delivered to the other all such 
further documents and assurances as may be reasonably required to give full effect to the 
intent and meaning of this Agreement and registration of all the requisite documents in all 
appropriate offices of public record. 
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12.4 Entire Agreement 

This Agreement contains the whole of the agreement between the parties and there are no 
agreements, representations or warranties save as herein set out or incorporated by reference. 

12.5 Time of the Essence 

Time will be of the essence of this Agreement. 

12.6 Business Days 

If the time limited for the performance or completion of any matter under this Agreement 
expires or falls on a day that is not a Business Day, the time so limited will extend to the next 
following Business Day. 

12.7 Counterparts 

This Agreement may be executed in one or more counterparts, each of which is deemed to be 
an original, and all of which constitute one Agreement.  This Agreement will be considered 
executed and delivered when either: 

(a) an originally executed copy has been delivered to each party; or 

(b) a facsimile or electronic copy of this Agreement, evidencing the signatures of 
both of the parties, has been transmitted by facsimile or e-mail to each party. 

12.8 Execution by Facsimile or E-Mail 

If execution and delivery of this Agreement has been completed in whole or in part by facsimile 
or by e-mail (by delivery of PDF copies of this Agreement), then the parties will ensure that 
originally executed copies of the Agreement are delivered to each party as soon as reasonably 
practicable. 

12.9 Governing Law 

This Agreement will be governed by and construed in accordance with the laws of the Province 
of British Columbia and the laws of Canada having application in the Province of British 
Columbia. 

12.10 Enurement 

This Agreement will enure to the benefit of and be binding upon the parties hereto and their 
respective successors and permitted assigns. 
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12.11 Confidentiality 

The Purchaser expressly agrees to keep the terms of this Agreement and the transaction 
contemplated hereby strictly confidential, except that the foregoing information may be 
disclosed by either the Purchaser to: 

(a) its directors, officers, employees, agents or advisors, including, accountants, 
counsel, lenders, consultants and financial advisors; and 

(b) such other persons as the Vendor may approve in writing, 

and such individuals will be made aware of the provisions of this Section 12.11 and will agree to 
be bound hereby.  The provisions of this Section 12.11 will terminate as to a particular portion 
of such confidential information in the circumstances where such confidential information: 

(c) is or becomes generally available to the public (other than as a result of 
disclosure directly or indirectly by the Purchaser); 

(d) is or becomes available to the Purchaser on a non-confidential basis from a 
source other than the Vendor provided such source does not owe a duty of 
confidentiality to the Vendor or to any other person; or 

(e) is or was independently acquired or developed by the Purchaser without use of 
any information disclosed by the Vendor. 

ARTICLE 13 – ACCEPTANCE 

This Offer is open for acceptance by the Vendor by the delivery or transmission by facsimile by 
the Vendor of a copy of this Offer with the Vendor’s Acceptance executed by the Vendor to the 
Purchaser no later than 5:00 p.m. (Vancouver time) within ten (10) Business Days following the 
delivery or transmissions by e-mail of the Offer by the Purchaser to the Vendor, failing which 
this Offer will be null and void. 

IN WITNESS WHEREOF the Purchaser has executed this Offer this ___ day of , 2020. 

 

[PURCHASER] 

Per: __________________________ 
 Authorized Signatory 

Per: __________________________ 
 Authorized Signatory 
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 [PURCHASER’S PARENT COMPANY] 

Per: __________________________ 
 Authorized Signatory 

Per: __________________________ 
 Authorized Signatory 
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VENDORS AND TLC’S ACCEPTANCE OF OFFER 

For and in consideration of the covenants and agreements of the Purchaser contained in the 
within Offer, the Vendor hereby irrevocably accepts the Offer and agrees to perform its 
obligations thereunder this __ day of , 2020. 

 

TRUE LEAF BRANDS INC.  

 
Per: ____________________________ 
Allen Fujimoto 
CEO  

 

TRUE LEAF CANNABIS INC.  

 
Per: ____________________________ 
Allen Fujimoto 

 
 

 



 
 

 
 
 

Schedule A 
SALES PROCESS 

 
 

 

 
 

  



 
 

 
 
 

 
SCHEDULE B 

LEGAL NOTATIONS, CHARGES AND ENCUMBRANCES TO BE DISCHARGED 

 

  



 
 

 
 
 

SCHEDULE C 

RE: Banking Information – COLLIERS MACAULAY NICOLLS INC.  
Please include the following banking information when sending payments.  
 
CAD fund via Wire payment  
Institution name:  HSBC Bank Canada  
Branch address:  885 West Georgia Street Vancouver BC V6C3G1 CANADA  
Institution number:  016  
Transit number:  10020  
Currency:   CAD  
Account number:  020294603020  
Account name:   COLLIERS MACAULAY NICOLLS INC  
Account address:  200 GRANVILLE STREET VANCOUVER BC V6C2R6 CANADA  
Swift Code:   HKBCCATT  
 
CAD fund via EFT payment  
Bank:    016  
Transit:   10020  
Account number:  294603020 
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