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Court File No.: CV-21-00655373-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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 
FIGR BRANDS, INC., FIGR NORFOLK INC. 

AND 1307849 B.C. LTD.

Applicants

NOTICE OF MOTION
(Returnable October 19, 2021)

(Stay Extension and Fee Approval Order)

FIGR Brands, Inc. ("FIGR Brands"), FIGR Norfolk Inc. ("FIGR Norfolk") and 1307849 

B.C. Ltd. ("Residual Co" and together with FIGR Brands and FIGR Norfolk, the "Applicants" or 

the "FIGR Group") will make a motion before a Judge of the Ontario Superior Court of Justice 

(Commercial List) on Tuesday, October 19, 2021 at 9:30 a.m. or as soon after that time as the 

motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard via videoconference as a 

result of the COVID-19 pandemic, the details of which can be found at Schedule "A" hereto.

THE MOTION IS FOR:

1. An order (the "Stay Extension and Fee Approval Order") substantially in the form 

attached hereto at Tab 3 of this motion record, inter alia:

(a) abridging the time for service of the motion record returnable October 19, 2021 and 

dispensing with service on any person other than those served;

(b) extending the Stay Period (as defined below) until and including February 4, 2022

(the "Stay Extension");



(c) approving the Seventh Report of the FTI Consulting Canada Inc. ("FTI") in its 

capacity as court-appointed monitor (in such capacity, the "Monitor"), to be filed 

(the "Seventh Report"), and the activities of the Monitor an its counsel described 

therein; and

(d) approving the fees and disbursements of the Monitor and its counsel as set out in 

the Affidavits of Jeffrey Rosenberg and Ryan Jacobs, respectively attached to the 

Seventh Report.

2. Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THIS APPLICATION ARE:

Background1

3. The Applicants operated two (2) licensed cannabis facilities – one in Simcoe, Ontario and 

the other in Charlottetown, Prince Edward Island. Since operations commenced, both facilities 

were cash flow negative and the FIGR Group was dependant on certain of its affiliate companies 

for funding. The cannabis facility in Charlottetown, Prince Edward Island was sold as part of the 

CIG Transaction (as defined below).

4. Facing significant liquidity issues, potential enforcement action from certain of their

creditors and the cessation of its business, the Applicants sought protection under the Companies'

Creditors Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA") pursuant to an order (the "Initial 

Order") on January 21, 2021 (the "CCAA Proceedings").

5. Among other things, the Initial Order:

(a) appointed FTI as Monitor;

(b) granted an initial 10-day stay of proceedings in favour of the Applicants and their 

Directors and Officers (the "Stay Period");

(c) approved the Applicants' ability to borrow under a debtor-in-possession credit 

facility (the "DIP Loan") pursuant to a commitment letter dated January 20, 2021 

with Alliance One Tobacco Canada, Inc. (in such capacity, the "DIP Lender"), 

                                                
1 Note that any reference herein to the FIGR Group or the Applicants prior to June 28, 2021, being the closing of the CIG Transaction (as defined 

below), includes CIG and not Residual Co (each as defined below).



whereby the DIP Lender agreed to provide the DIP Loan in the maximum principal 

amount of $8,000,000 (as may be amended from time to time, the "DIP 

Commitment Letter"), although the DIP Lender's Charge was limited to 

$2,500,000; and

(d) granted the Administration Charge, the Directors' Charge, the DIP Lender's Charge 

and the Intercompany Charge (all as defined in the Amended and Restated Initial 

Order). 

6. On January 29, 2021, the Court granted an amended and restated initial order (the 

"Amended and Restated Initial Order") which, among other things:

(a) increased the Directors' Charge and the DIP Lender's Charge to $2,700,000 and 

$8,000,000 (plus interest and costs), respectively; and

(b) extended the Stay Period to and including March 31, 2021.

7. On January 29, 2021, the Court also granted an order which, among other things, approved 

a sale and investment solicitation process in respect of the FIGR Group.

8. On February 22, 2021, the Court granted an Order (the "Claims Procedure Order") 

which, among other things, approved a process for the solicitation, identification, determination 

and adjudication of claims against the FIGR Group and their present and former Directors and 

Officers (the "Claims Procedure"). The Claims Procedure excluded employee claims.

9. On February 22, 2021, the Court also granted an Order which, among other things:

(a) approved a key employee retention plan for certain management and operations 

staff of Canada's Island Garden Inc. ("CIG");

(b) extended the Stay Period until April 30, 2021;

(c) approved the Pre-Filing Report of the Monitor dated January 21, 2021, the First 

Report of the Monitor dated January 27, 2021 and the Second Report of the Monitor 

dated February 18, 2021 (the "Second Report") and the activities of the Monitor 

and its counsel described therein; and

(d) approved the fees and expenses of the Monitor and its counsel as set out in the 

Second Report.



10. On March 31, 2021, the Court granted an Order which, among other things:

(a) authorized the execution of the first amendment to the DIP Commitment Letter 

which increased the maximum borrowings available under the DIP Loan up to 

$13,000,000 (which was an increase of $5,000,000) and a corresponding increase 

to the DIP Lender's Charge;

(b) approved the Third Report of the Monitor dated March 26, 2021 (the "Third 

Report") and the activities of the Monitor and its counsel described therein; and

(c) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Third Report.

11. On April 30, 2021, the Court granted:

(a) an Order (the "Employee Claims Procedure Order") which, among other things, 

established a procedure for the identification, determination and adjudication of 

Employee Claims (as defined in the Employee Claims Procedure Order) against the 

FIGR Group and their current and former Directors and Officers (each as defined 

in the Employee Claims Procedure Order) (the "Employee Claims Procedure");

and

(b) an Order which, among other things, extended the Stay Period until and including 

June 30, 2021, approved the Fourth Report of the Monitor dated April 27, 2021 (the 

"Fourth Report") and the activities of the Monitor and its counsel described 

therein and approved the fees and disbursements of the Monitor and its counsel as 

set out in the Fourth Report.

12. On June 10, 2021, the Court granted an order (the "CIG Approval and Vesting Order") 

which, among other things:

(a) approved the sale transaction (the "CIG Transaction") contemplated by a 

subscription and share purchase agreement (the "CIG Subscription and Share 

Purchase Agreement") between FIGR Brands, as vendor, CIG, as the purchased 

entity (in such capacity, the "Purchased Entity") and 102604 P.E.I. Inc., as the 

purchaser (the "CIG Purchaser"), and vesting in the CIG Purchaser all of the CIG 



Vendor's right, title and interest in and to all issued and outstanding shares in the 

Purchased Entity;

(b) added a subsidiary of FIGR Brands, namely Residual Co, incorporated under the 

laws of British Columbia, as an Applicant in these CCAA Proceedings in order to 

effectuate the CIG Transaction;

(c) removed CIG as an Applicant in these CCAA Proceedings upon closing of the CIG 

Transaction and deeming CIG to be released from the purview of the Initial Order 

and all other orders of the Court granted in these CCAA Proceedings; and

(d) transferred and vested the Excluded Liabilities, the Excluded Assets and Excluded 

Contracts (each as defined in the CIG Subscription and Share Purchase Agreement) 

to Residual Co on or before closing such that the Excluded Liabilities became

liabilities of Residual Co and not liabilities of CIG or the Purchased Entity.

13. On June 10, 2021, the Court also granted an order (the "Norfolk Approval and Vesting 

Order" and together with the CIG Approval and Vesting Order, the "Approval and Vesting 

Orders") which, among other things, approved the sale transaction (the "Norfolk Transaction" 

and together with the CIG Transaction, the "Transactions") contemplated by the asset purchase 

agreement between FIGR Norfolk, as vendor, and 11897985 Canada Inc. (dba) BEROXFOOD 

North America dated May 10, 2021 (the "Norfolk Sale Agreement"), and vested in Woodside 

Greens Business Association Inc., or its designee (the "Norfolk Purchaser") all of the FIGR 

Norfolk's right, title and interest in and to the property described in the Norfolk Sale Agreement.

14. On June 10, 2021, the Court granted a further order (the "June Ancillary Order") which, 

among other things:

(a) extended the Stay Period until and including September 3, 2021; 

(b) authorized the execution by the Applicants of the second amendment to the DIP 

Commitment Letter, which, among other things, increased the maximum borrowing 

available under the DIP Loan up to $16,000,000 (which was an increase of 



$3,000,000). The June Ancillary Order also authorized a corresponding increase to 

the DIP Lender's Charge;

(c) authorized and empowered the Applicants to make, or cause to be made, 

distributions from time to time to the DIP Lender in repayment of the obligations 

secured by the DIP Lender's Charge; 

(d) approved the Pre-filing Intercompany Claims Resolution Process; 

(e) approved the Fifth Report of the Monitor dated June 4, 2021 (the "Fifth Report") 

and the activities of the Monitor described therein; and

(f) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Fifth Report.

15. The CIG Transaction closed on June 28, 2021, however, the Norfolk Transaction has not 

yet closed. Together, the CIG Transaction and the Norfolk Transaction encompass substantially 

all of the assets of the FIGR Group.

16. On August 24, 2021, the Court granted an Order (the "Norfolk KERP and Stay Extension 

Order") which, among other things:

(a) extended the Stay Period until and including October 29, 2021;

(b) approved a key employee retention plan for certain senior employees of FIGR 

Norfolk (the "Norfolk KERP") and sealed a summary of the Norfolk KERP;

(c) approved the Sixth Report of the Monitor (the "Sixth Report") and the activities 

of the Monitor described therein; and

(d) approved the fees and disbursements of the Monitor and its counsel as set out in the 

fee affidavits attached to the Sixth Report.

17. Since the granting of the Norfolk KERP and Stay Extension Order, the Applicants have 

continued to act in good faith and with due diligence to, among other things, stabilize their 

business, communicate, with the assistance of the Monitor, with Health Canada, employees, 

customers (including the provincial cannabis boards), suppliers and other key stakeholders in the 

CCAA Proceedings, follow up on post-closing matters regarding the CIG Transaction, work to 



close the Norfolk Transaction and assist the Monitor with the Claims Procedure and the Employee 

Claims Procedure.

The Claims Procedure and Employee Claims Procedure2

18. The Monitor continues to carry out the Claims Procedure and the Employee Claims 

Procedure in accordance with the Claims Procedure Order and the Employee Claims Procedure

Order, as applicable.

19. The Monitor continues to review, determine and adjudicate certain outstanding secured and 

unsecured Claims filed in accordance with the Claims Procedure Order and identify, determine 

and adjudicate Employee Claims in accordance with the Employee Claims Procedure Order.

The Transactions

20. As previously noted, on June 10, 2021, the Court granted the Approval and Vesting Orders

approving the Transactions, and on June 28, 2021, the Applicants and the CIG Purchaser closed 

the CIG Transaction.

21. Following the closing of the CIG Transaction, and in accordance with the June Ancillary 

Order, on July 8, 2021, the Applicants caused a distribution to be made to the DIP Lender in full 

satisfaction of their obligations owing under the DIP Loan including, but not limited to, 

outstanding principal, accrued interest, fees and expenses up and until July 8, 2021. As a result, 

there are no amounts currently owing by the Applicants to the DIP Lender. 

(i) the Norfolk Transaction3

22. As previously noted, on May 10, 2021, FIGR Norfolk entered into the Norfolk Sale 

Agreement with the Norfolk Purchaser.

23. On or about June 29, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of 

the DIP Lender and the Monitor, entered into the first amendment to the Norfolk Sale Agreement 

which, among other things:

(a) extended the Outside Date from June 30, 2021 to July 30, 2021; and

                                                
2 Capitalized terms not otherwise defined in this section have the meaning ascribed to them in the Claims Procedure Order or the Employee Claims 
Procedure Order, as the case may be.
3 Terms in this section not otherwise defined herein have the meanings scribed to them in the Norfolk Sale Agreement.



(b) amended Section 4.3 of the Norfolk Purchase Agreement to extend the date upon 

which the Financing Covenant needed to be satisfied to July 16, 2021.

24. On or about August 9, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of 

the DIP Lender and the Monitor, entered into the Second Amendment to the Norfolk Sale 

Agreement which, among other things, extended the Outside Date from July 30, 2021 to August 

31, 2021.

25. The parties continue to work diligently to close the Norfolk Transaction. 

The Stay Extension and Fee Approval Order

(i) Stay Extension

26. Pursuant to the Norfolk KERP and Stay Extension Order, the Court extended the Stay 

Period until and including October 29, 2021. Pursuant to the Stay Extension and Fee Approval 

Order, the Applicants are seeking an extension of the Stay Period until and including February 4, 

2022.

27. It is necessary and in the best interests of the Applicants and their stakeholders that the 

Stay Period be extended until and including February 4, 2022, as it will allow the Applicants and/or 

the Monitor to:

(a) continue to work to close the Norfolk Transaction;

(b) advance and complete the Claims Procedure in accordance with the Claims

Procedure Order;

(c) advance and complete the Employee Claims Procedure in accordance with the 

Employee Claims Procedure Order; and

(d) with the further approval of the Court, make distributions to the creditors of the 

Applicants and bring these CCAA Proceedings to an end.

28. The Monitor is supportive of the proposed Stay Extension and believes it will not 

materially prejudice any creditor. The FIGR Group is projected to have sufficient liquidity to fund 

their obligations and the costs of the CCAA Proceedings through the end of the proposed extended 

Stay Period.



(ii) Approval of the Seventh Report and Fees

29. The proposed Stay Extension and Fee Approval Order also seeks approval of the Seventh

Report and the fees and activities of the Monitor and its counsel. 

OTHER GROUNDS:

30. The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable 

Court.

31. Rules 1.04, 2.03, 3.02, 14.05(2), 16, 38 and 39 of the Ontario Rules of Civil Procedure, 

R.R.O 1990, Reg. 194, as amended and sections 106 and 137(2) of the Courts of Justice Act, R.S.O. 

1990, c. C.43 as amended.

32. Such further and other grounds as counsel may advise and this Honourable Court may 

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this motion:

(a) the Affidavit of Michael Devon, sworn on October 12, 2021, and the exhibits 

attached thereto; 

(b) the Seventh Report of the Monitor, to be filed; and

(c) such further and other evidence as counsel may advise and this Court may permit.

October 12, 2021 BENNETT JONES LLP

One First Canadian Place 
Suite 3400, P.O. Box 130 
Toronto, Ontario
M5X 1A4 

Sean Zweig (LSO# 57307I) 
Mike Shakra (LSO# 64604K)
Aiden Nelms (LSO# 74170S) 

Tel: 416-863-1200
Fax: 416-863-1716
Lawyers for the Applicants
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Court File No.: CV-21-00655373-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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 
FIGR BRANDS, INC., FIGR NORFOLK INC. 

AND 1307849 B.C. LTD.

Applicants

AFFIDAVIT OF MICHAEL DEVON 
(Sworn October 12, 2021)

I, Michael Devon, of the city of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY:

1. I am the Chief Financial Officer of FIGR Brands, Inc. ("FIGR Brands") and a director of

FIGR Norfolk Inc. ("FIGR Norfolk") and 1307849 B.C. Ltd. ("Residual Co", and together with 

FIGR Norfolk and FIGR Brands, the "Applicants" or the "FIGR Group"). As such, I have 

personal knowledge of the Applicants and the matters to which I depose in this affidavit. Where I 

have relied on other sources for information, I have so stated and I believe them to be true.

2. I swear this Affidavit in support of a motion by the Applicants for an order (the "Stay 

Extension and Fee Approval Order"), among other things:

(a) abridging the time for service of the motion record returnable October 19, 2021 and 

dispensing with service on any person other than those served;



- 2 -

(b) extending the Stay Period (as defined below) until and including February 4, 2022

(the "Stay Extension");

(c) approving the Seventh Report of the Monitor, to be filed (the "Seventh Report"), 

and the activities of the Monitor and its counsel described therein; and

(d) approving the fees and disbursements of the Monitor and its counsel as set out in 

the Affidavits of Jeffrey Rosenberg and Ryan Jacobs, respectively, attached to the 

Seventh Report (together, the "Fee Affidavits").

3. All terms not otherwise defined herein have the meaning ascribed to them in, as applicable: 

(a) the Initial Order (as defined below) or (b) my affidavit sworn August 17, 2021 in support of 

the Norfolk KERP and Stay Extension Order (as defined below), a copy of which is appended 

hereto (without exhibits) as Exhibit "A".

4. All references to monetary amounts in this affidavit are in Canadian dollars.

I. INTRODUCTION AND BACKGROUND1

5. The FIGR Group operated two (2) licensed cannabis facilities – one in Simcoe, Ontario 

and the other in Charlottetown, Prince Edward Island. Since operations commenced, both facilities 

were cash flow negative and the FIGR Group was dependant on certain of its affiliate companies 

for funding. As discussed in further detail below, the cannabis facility in Charlottetown, Prince 

Edward Island was sold as part of the CIG Transaction (as defined below).

                                                
1 Note that any reference in this Affidavit to the FIGR Group or the Applicants prior to June 28, 2021, being the closing of the CIG Transaction (as 
defined below), includes CIG (as defined below) and not Residual Co.
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6. Facing significant liquidity issues, potential enforcement action from certain of its creditors

and the cessation of its business, the FIGR Group sought protection under the Companies'

Creditors Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA") pursuant to an Order (the "Initial 

Order") on January 21, 2021 (the "CCAA Proceedings"). The facts underlying the FIGR Group's 

financial circumstances and need for CCAA protection are set out in my affidavit sworn January 

21, 2021, in support of the commencement of the CCAA Proceedings, a copy of which is appended 

hereto (without exhibits) as Exhibit "B" and are not repeated herein.

7. Among other things, the Initial Order:

(a) appointed FTI as Monitor;

(b) granted an initial 10-day stay of proceedings in favour of the Applicants and their 

Directors and Officers (the "Stay Period");

(c) approved the Applicants' ability to borrow under a debtor-in-possession credit 

facility (the "DIP Loan") pursuant to a commitment letter dated January 20, 2021

with Alliance One Tobacco Canada, Inc. (in such capacity, the "DIP Lender"),

whereby the DIP Lender agreed to provide the DIP Loan in the maximum principal 

amount of $8,000,000 (as may be amended from time to time, the "DIP 

Commitment Letter"), although the DIP Lender's Charge was limited to 

$2,500,000; and

(d) granted the Administration Charge, the Directors' Charge, the DIP Lender's Charge 

and the Intercompany Charge. 
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8. On January 29, 2021, the Court granted an Amended and Restated Initial Order (the 

"Amended and Restated Initial Order") which, among other things:

(a) increased the Directors' Charge and the DIP Lender's Charge to $2,700,000 and 

$8,000,000 (plus interest and costs), respectively; and

(b) extended the Stay Period to and including March 31, 2021.

9. A copy of the Amended and Restated Initial Order is attached hereto as Exhibit "C".

10. On January 29, 2021, the Court also granted an order which, among other things, approved

a sale and investment solicitation process (the "SISP") in respect of the FIGR Group. 

11. On February 22, 2021, the Court granted an order (the "Claims Procedure Order") which, 

among other things, approved a process for the solicitation, identification, determination and 

adjudication of claims against the FIGR Group and their present and former Directors and Officers 

(the "Claims Procedure"). The Claims Procedure excluded Employee Claims (as defined in the 

Claims Procedure Order).

12. On February 22, 2021, the Court also granted an order which, among other things:

(a) approved a key employee retention plan for certain management and operations 

staff of Canada's Island Garden Inc. ("CIG");

(b) extended the Stay Period until April 30, 2021;

(c) approved the Pre-Filing Report of the Monitor dated January 21, 2021, the First 

Report of the Monitor Dated January 27, 2021 and the Second Report of the 
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Monitor dated February 18, 2021 (the "Second Report") and the activities of the 

Monitor set out therein; and

(d) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Second Report.

13. On March 31, 2021, the Court granted an order (the "DIP Amendment Order") which, 

among other things, authorized the execution by the Applicants of the First Amendment to the DIP 

Commitment Letter, which, inter alia, increased the maximum borrowing available under the DIP 

Loan up to $13,000,000 (which was an increase of $5,000,000). The DIP Amendment Order also:

(a) authorized a corresponding increase to the DIP Lender's Charge;

(b) approved the Third Report of the Monitor dated March 26, 2021 (the "Third 

Report") and the activities of the Monitor described therein; and

(c) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Third Report.

14. On April 30, 2021, the Court granted an order (the "Employee Claims Procedure Order") 

which, among other things, established a procedure (the "Employee Claims Procedure") for the 

identification, determination and adjudication of employee claims against the FIGR Group and 

their current and former Directors and Officers ("Employee Claims" and each an "Employee 

Claim").

15. On April 30, 2021, the Court also granted an order which, among other things:

(a) extended the Stay Period until and including June 30, 2021;
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(b) approved the Fourth Report of the Monitor dated April 27, 2021 (the "Fourth 

Report") and the activities of the Monitor described therein; and

(c) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Fourth Report.

16. On June 10, 2021, the Court granted an order (the "CIG Approval and Vesting Order") 

which, among other things:

(a) approved the sale transaction (the "CIG Transaction") contemplated by a 

subscription and share purchase agreement (the "CIG Subscription and Share 

Purchase Agreement") between FIGR Brands, as vendor, CIG, as the purchased 

entity and 102604 P.E.I. Inc., as the purchaser (the "CIG Purchaser"), and vesting 

in the CIG Purchaser all of FIGR Brands' right, title and interest in and to all issued 

and outstanding shares in CIG;

(b) added a subsidiary of FIGR Brands, namely Residual Co, incorporated under the 

laws of British Columbia, as an Applicant in these CCAA Proceedings in order to 

effectuate the CIG Transaction;

(c) removed CIG as an Applicant in these CCAA Proceedings upon closing of the CIG 

Transaction and deemed CIG to be released from the purview of the Initial Order 

and all other orders of the Court granted in these CCAA Proceedings; and

(d) transferred and vested the Excluded Liabilities, the Excluded Assets and Excluded 

Contracts (each as defined in the CIG Subscription and Share Purchase Agreement) 
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to Residual Co on or before closing such that the Excluded Liabilities became

liabilities of Residual Co and were no longer liabilities of CIG.

17. On June 10, 2021, the Court also granted an order (the "Norfolk Approval and Vesting 

Order", and together with the CIG Approval and Vesting Order, the "Approval and Vesting 

Orders") which, among other things, approved the sale transaction (the "Norfolk Transaction",

and together with the CIG Transaction, the "Transactions") contemplated by the asset purchase 

agreement between FIGR Norfolk, as vendor, and 11897985 Canada Inc. (dba) BEROXFOOD 

North America dated May 10, 2021 (the "Norfolk Sale Agreement"), and vested in Woodside 

Greens Business Association Inc., or its designee (the "Norfolk Purchaser"), all of FIGR 

Norfolk's right, title and interest in and to the property described in the Norfolk Sale Agreement.

18. On June 10, 2021, the Court granted a further order (the "June Ancillary Order") which, 

among other things:

(a) extended the Stay Period until and including September 3, 2021;

(b) authorized the execution by the Applicants of the Second Amendment to the DIP 

Commitment Letter, which, among other things, increased the maximum borrowing 

available under the DIP Loan up to $16,000,000 (which was an increase of 

$3,000,000). The June Ancillary Order also authorized a corresponding increase to 

the DIP Lender's Charge;

(c) authorized and empowered to Applicants to make, or cause to be made,

distributions from time to time to the DIP Lender in repayment of the obligations 

secured by the DIP Lender's Charge; 
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(d) approved the Proposed Pre-filing Intercompany Claims Resolution Process (as 

defined in the Claims Procedure Order);

(e) approved the Fifth Report of the Monitor dated June 4, 2021 (the "Fifth Report") 

and the activities of the Monitor described therein; and

(f) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Fifth Report.

19. The CIG Transaction closed on June 28, 2021 but, as described in further detail below, the 

Norfolk Transaction has not yet closed.

20. On August 24, 2021, the Court granted an order (the "Norfolk KERP and Stay Extension 

Order") which, among other things:

(a) extended the Stay Period until and including October 29, 2021;

(b) approved a key employee retention plan for certain senior employees of FIGR 

Norfolk and sealed a summary of same;

(c) approved the Sixth Report of the Monitor dated August 19, 2021 (the "Sixth 

Report") and the activities of the Monitor described therein; and

(d) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Sixth Report.

21. Since the granting of the Norfolk KERP and Stay Extension Order, the Applicants have 

continued to act in good faith and with due diligence to, among other things, stabilize their 

business, communicate, with the assistance of the Monitor, with Health Canada, employees, 
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customers (including the provincial cannabis boards), suppliers and other key stakeholders in the 

CCAA Proceedings, wind down head office operations, follow up on post-closing matters 

regarding the CIG Transaction, work to close the Norfolk Transaction and assist the Monitor with 

the Claims Procedure and the Employee Claims Procedure.

II. CLAIMS PROCEDURE AND THE EMPLOYEE CLAIMS PROCESS2

22. I understand that the Monitor continues to carry out the Claims Procedure and the 

Employee Claims Procedure in accordance with the Claims Procedure Order and the Employee 

Claims Procedure Order, respectively. The Monitor continues to engage with various Claimants 

and Employee Claimants in an effort to resolve outstanding Claims and Employee Claims, as the 

case may be.

23. I understand that the Monitor will provide an update on the Claims Procedure and the 

Employee Claims Procedure in the Seventh Report.

III. THE TRANSACTIONS

24. As previously noted, on June 10, 2021, the Court granted the Approval and Vesting Orders 

approving the Transactions, and on June 28, 2021, the Applicants and the CIG Purchaser closed 

the CIG Transaction.

25. Following the closing of the CIG Transaction, and in accordance with the June Ancillary

Order, on July 8, 2021, the Applicants caused a distribution to be made to the DIP Lender in full 

satisfaction of their obligations owing under the DIP Loan including, but not limited to, 

                                                
2 Terms in this section not otherwise defined herein have the meaning ascribed to them in the Claims Procedure Order or the Employee Claims 

Procedure Order, as applicable.
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outstanding principal, accrued interest, fees and expenses up and until July 8, 2021. As a result, 

there are no amounts currently owing by the Applicants to the DIP Lender.

The Norfolk Transaction3

26. As noted above, on May 10, 2021, FIGR Norfolk entered into the Norfolk Sale Agreement 

with the Norfolk Purchaser. A copy of the redacted Norfolk Sale Agreement, which was approved 

by this Court pursuant to the Norfolk Approval and Vesting Order, is attached hereto as Exhibit 

"D".

27. On or about June 29, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of 

the DIP Lender and the Monitor, entered into the First Amendment to the Norfolk Sale Agreement 

(the "First Norfolk APA Amendment") which, among other things:

(a) extended the Outside Date from June 30, 2021 to July 30, 2021; and

(b) amended Section 4.3 of the Norfolk Sale Agreement to extend the date upon which 

the Financing Covenant needed to be satisfied to July 16, 2021.

A copy of the First Norfolk APA Amendment is attached hereto as Exhibit "E".

28. On August 9, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of the DIP 

Lender and the Monitor, entered into the Second Amendment to the Norfolk Sale Agreement (the 

"Second Norfolk APA Amendment") which, among other things, extended the Outside Date 

from July 30, 2021 to August 31, 2021. A copy of the Second Norfolk APA Amendment is attached 

hereto as Exhibit "F".

                                                
3 Terms in this section not otherwise defined herein have the meaning ascribed to them in the Norfolk Sale Agreement.



- 11 -

29. The parties continue to work diligently to close the Norfolk Transaction; however, I note 

that the Applicants and the Norfolk Purchaser are still awaiting the necessary regulatory approvals 

to allow the Norfolk Transaction to close. I understand that Health Canada is reviewing the Norfolk 

Transaction and that, although timing remains uncertain, the Applicants are hopeful that the 

necessary regulatory approvals will be received from Health Canada to allow the Norfolk 

Transaction to close.

IV. THE NORFOLK KERP AND STAY EXTENSION ORDER

(i) Stay Extension

30. Under the Norfolk KERP and Stay Extension Order, the Court extended the Stay Period 

until and including October 29, 2021. Pursuant to the Stay Extension and Fee Approval Order, the 

Applicants are seeking an extension of the Stay Period until and including February 4, 2022.

31. It is necessary and in the best interests of the Applicants and their stakeholders that the 

Stay Period be extended until and including February 4, 2022, as it will allow the Applicants and/or 

the Monitor to:

(a) continue to work to close the Norfolk Transaction;

(b) advance and complete the Claims Procedure in accordance with the Claims 

Procedure Order;

(c) advance and complete the Employee Claims Process in accordance with the 

Employee Claims Procedure Order; and
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(d) with the further approval of the Court, make distributions to the creditors of the 

Applicants and bring these CCAA Proceedings to an end.

32. As demonstrated in the Revised Cash Flow Forecast to be appended to the Seventh Report, 

the Applicants are forecast to have sufficient liquidity to fund their obligations and the costs of the 

CCAA Proceedings through the end of the proposed extended Stay Period.

33. I understand that the Monitor is supportive of the proposed extension of the Stay Period 

and believes it will not materially prejudice any creditor.

(ii) Approval of the Seventh Report and Fees

34. The proposed Stay Extension and Fee Approval Order seeks approval of the Seventh

Report and the fees and activities of the Monitor and its counsel described therein. I understand 

that the Monitor and its counsel will prepare the Fee Affidavits, which will be attached to the 

Seventh Report.

V. CONCLUSION

35. Since the granting of the Initial Order, the Applicants have acted and continue to act in 

good faith and with due diligence to, among other things, stabilize their business, close the CIG 

Transaction, work with the Norfolk Purchaser with a view to closing the Norfolk Transaction and 

assist with the SISP, the Claims Procedure and the Employee Claims Procedure, each in an effort

to maximize value for their stakeholders.

36. I believe that the relief sought and described herein is in the best interests of the Applicants

and their stakeholders. Further, I understand that the Monitor is supportive of the relief described 
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I, Michael Devon, of the city of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY:

1. I am the Chief Financial Officer of FIGR Brands, Inc. ("FIGR Brands") and a director of

FIGR Norfolk Inc. ("FIGR Norfolk" and together with FIGR Brands and Residual Co1 (as defined 

below), the "Applicants" or the "FIGR Group"). As such, I have personal knowledge of the 

Applicants and the matters to which I depose in this affidavit. Where I have relied on other sources 

for information, I have so stated and I believe them to be true.

2. I swear this Affidavit in support of a motion by the Applicants for an order (the "Norfolk

KERP and Stay Extension Order"), among other things:

(a) abridging the time for service of the motion record returnable August 24, 2021 and

dispensing with service on any person other than those served;

1 Residual Co is a wholly owned subsidiary of FIGR Brands.
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extending the Stay Period (as defined below) until and including October 29, 2021

(the "Stay Extension");

approving a key employee retention plan for certain senior employees of FIGR

Norfolk (the "Norfolk KERP") and sealing the  (as 

defined below);

approving the Sixth Report of the FTI Consulting Canada Inc. ("FTI") in its

capacity as court-appointed monitor (in such capacity, the "Monitor") , to be filed

(the "Sixth Report"), and the activities of the Monitor described therein; and

approving the fees and disbursements of the Monitor and its counsel as set out in

the Affidavits of Jeffrey Rosenberg and Ryan Jacobs, respectively, attached to the

Sixth Report (together, the "Fee Affidavits").

3. All terms not otherwise defined herein have the meaning ascribed to them in, as applicable:

(a) the Initial Order (as defined below) or (b) my affidavit sworn June 2, 2021 in support of the

CIG Approval and Vesting Order, Norfolk Approval Vesting Order and the June Ancillary Order

(each as defined below), a copy of which is appended hereto (without exhibits) as Exhibit "A".

4. All references to monetary amounts in this affidavit are in Canadian dollars.

I. INTRODUCTION AND BACKGROUND2

5. The FIGR Group operated two (2) licensed cannabis facilities – one in Simcoe, Ontario

and the other in Charlottetown, Prince Edward Island. Since commencing operations, both 

2 Note that any reference in this Affidavit to the FIGR Group or the Applicants prior to June 28, 2021, being the closing of the CIG Transaction (as 
defined below), includes CIG (as defined below) and not Residual Co.
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facilities were cash flow negative and the FIGR Group was dependant on certain of its affiliate 

companies for funding. As discussed in further detail below, the cannabis facility in Charlottetown, 

Price Edward Island was sold as part of the CIG Transaction (as defined below).

6. Facing significant liquidity issues, potential enforcement action from certain of its creditors

and the cessation of its business, the FIGR Group sought protection under the Companies'

Creditors Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA") pursuant to an Order (the "Initial 

Order") on January 21, 2021 (the "CCAA Proceedings"). The facts underlying the FIGR Group's 

financial circumstances and need for CCAA protection are set out in my affidavit sworn January 

21, 2021, in support of the commencement of the CCAA Proceedings, a copy of which is appended 

hereto (without exhibits) as Exhibit "B" and are not repeated herein.

7. Among other things, the Initial Order:

(a) appointed FTI as Monitor;

(b) granted an initial 10-day stay of proceedings in favour of the Applicants and their 

Directors and Officers (the "Stay Period");

(c) approved the Applicants' ability to borrow under a debtor-in-possession credit 

facility (the "DIP Loan") pursuant to a commitment letter dated January 20, 2021

with Alliance One Tobacco Canada, Inc. (in such capacity, the "DIP Lender"),

whereby the DIP Lender agreed to provide the DIP Loan in the maximum principal 

amount of $8,000,000 (as may be amended from time to time, the "DIP 

Commitment Letter"), although the DIP Lender's Charge was limited to 

$2,500,000; and
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(d) granted the Administration Charge, the Directors' Charge, the DIP Lender's Charge 

and the Intercompany Charge. 

8. On January 29, 2021, the Court granted an Amended and Restated Initial Order (the 

"Amended and Restated Initial Order") which, among other things:

(a) increased the Directors' Charge and the DIP Lender's Charge to $2,700,000 and 

$8,000,000 (plus interest and costs), respectively; and

(b) extended the Stay Period to and including March 31, 2021.

9. A copy of the Amended and Restated Initial Order is attached hereto as Exhibit "C".

10. On January 29, 2021, the Court also granted an order which, among other things, approved

a sale and investment solicitation process (the "SISP") in respect of the FIGR Group. 

11. On February 22, 2021, the Court granted an order (the "Claims Procedure Order") which, 

among other things, approved a process for the solicitation, identification, determination and 

adjudication of claims against the FIGR Group and their present and former Directors and Officers 

(the "Claims Procedure"). The Claims Procedure excluded employee claims.

12. On February 22, 2021, the Court also granted an order (the "February Ancillary Order") 

which, among other things:

(a) approved a key employee retention plan for certain management and operations 

staff of Canada's Island Garden Inc. ("CIG");

(b) extended the Stay Period until April 30, 2021;
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(c) approved the Pre-Filing Report of the Monitor dated January 21, 2021, the First 

Report of the Monitor Dated January 27, 2021 and the Second Report of the 

Monitor dated February 18, 2021 (the "Second Report") and the activities of the 

Monitor set out therein; and

(d) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Second Report.

13. On March 31, 2021, the Court granted an order (the "DIP Amendment Order") which, 

among other things, authorized the execution by the Applicants of the First Amendment to the DIP 

Commitment Letter, which, inter alia, increased the maximum borrowing available under the DIP 

Loan up to $13,000,000 (which was an increase of $5,000,000). The DIP Amendment Order also 

authorized a corresponding increase to the DIP Lender's Charge.

14. On April 30, 2021, the Court granted an order (the "Employee Claims Procedure Order") 

which, among other things, established a procedure for the identification, determination and 

adjudication of employee claims against the FIGR Group and their current and former Directors 

and Officers (the "Employee Claims Procedure").

15. On April 30, 2021, the Court also granted an order (the "April Stay Extension and Fee 

Approval Order") which, among other things:

(a) extended the Stay Period until and including June 30, 2021;

(b) approved the Fourth Report of the Monitor dated April 27, 2021 (the "Fourth 

Report") and the activities of the Monitor described therein; and
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(c) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Fourth Report.

16. On June 10, 2021, the Court granted an order (the "CIG Approval and Vesting Order") 

which, among other things:

(a) approved the sale transaction (the "CIG Transaction") contemplated by a 

subscription and share purchase agreement (the "CIG Subscription and Share 

Purchase Agreement") between FIGR Brands, as vendor, CIG, as the purchased 

entity (in such capacity, the "Purchased Entity") and 102604 P.E.I. Inc., as the 

purchaser (the "CIG Purchaser" or the "PEI Group"), and vesting in the CIG 

Purchaser all of FIGR Brands' right, title and interest in and to all issued and 

outstanding shares in the Purchased Entity;

(b) added a subsidiary of the Vendor, namely 1307849 B.C. Ltd., incorporated under 

the laws of British Columbia ("Residual Co") as an Applicant in these CCAA 

Proceedings in order to effectuate the CIG Transaction;

(c) removed CIG as an Applicant in these CCAA Proceedings upon the closing of the 

CIG Transaction and deeming CIG to be released from the purview of the Initial 

Order and all other orders of the Court granted in these CCAA Proceedings; and

(d) transferred and vested the Excluded Liabilities, the Excluded Assets and Excluded 

Contracts (each as defined in the CIG Subscription and Share Purchase Agreement) 

to Residual Co on or before closing such that the Excluded Liabilities became

liabilities of Residual Co and not liabilities of CIG or the Purchased Entity.



- 7 -

17. On June 10, 2021, the Court also granted an order (the "Norfolk Approval and Vesting 

Order", and together with the CIG Approval and Vesting Order, the "Approval and Vesting 

Orders") which, among other things, approved the sale transaction (the "Norfolk Transaction",

and together with the CIG Transaction, the "Transactions") contemplated by the asset purchase 

agreement between FIGR Norfolk, as vendor, and 11897985 Canada Inc. (dba) BEROXFOOD 

North America, as purchaser (the "Norfolk Purchaser"), dated May 10, 2021 (the "Norfolk Sale 

Agreement"), and upon closing will vest in the Norfolk Purchaser, or as it may direct in 

accordance with the Norfolk Sale Agreement, all of FIGR Norfolk's right, title and interest in and 

to the property described in the Norfolk Sale Agreement (the "Norfolk Purchased Assets").

18. On June 10, 2021, the Court granted a further order (the "June Ancillary Order") which, 

among other things:

(a) extended the Stay Period until and including September 3, 2021;

(b) authorized the execution by the Applicants of the Second Amendment to the DIP 

Commitment Letter, which, among other things, increased the maximum borrowing 

available under the DIP Loan up to $16,000,000 (which was an increase of 

$3,000,000). The June Ancillary Order also authorized a corresponding increase to 

the DIP Lender's Charge;

(c) authorized and empowered the Applicants to make, or cause to be made,

distributions from time to time to the DIP Lender in repayment of the obligations 

secured by the DIP Lender's Charge; 

(d) approved the Pre-filing Intercompany Claims Resolution Process;
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(e) approved the Fifth Report of the Monitor dated June 4, 2021 (the "Fifth Report") 

and the activities of the Monitor described therein; and

(f) approved the fees and disbursements of the Monitor and its counsel as set out in the 

Fifth Report.

19. The CIG Transaction closed on June 28, 2021 but as described in further detail below, the 

Norfolk Transaction has not yet closed. Together, the CIG Transaction and the Norfolk 

Transaction encompass substantially all of the assets of the FIGR Group.

20. Since the granting of the Approval and Vesting Orders and the June Ancillary Order, the 

Applicants have continued to act in good faith and with due diligence to, among other things,

stabilize their business, communicate, with the assistance of the Monitor, with Health Canada, 

employees, customers (including the provincial cannabis boards), suppliers and other key 

stakeholders in the CCAA Proceedings, close the CIG Transaction, wind down head office 

operations, disclaim certain agreements that are no longer necessary pursuant to section 32 of the 

CCAA and assist the Monitor with the Claims Procedure and the Employee Claims Procedure.

II. CLAIMS PROCEDURE AND THE EMPLOYEE CLAIMS PROCEDURE3

21. I understand that the Monitor continues to carry out the Claims Procedure and the 

Employee Claims Procedure in accordance with the Claims Procedure Order and the Employee 

Claims Procedure Order, respectively. 

                                                
3 Terms in this section not otherwise defined herein have the meaning ascribed to them in the Claims Procedure Order or the Employee Claims 

Procedure Order, as applicable.
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22. I understand that the Monitor will provide an update on the Claims Procedure, the Pre-

Filing Intercompany Claims Resolution Process, and the Employee Claims Procedure in the Sixth 

Report.

III. THE TRANSACTIONS

23. As previously noted, on June 2, 2021, the Court granted the Approval and Vesting Orders 

approving the Transactions, and on June 28, 2021, the Applicants and the CIG Purchaser closed 

the CIG Transaction.

24. Following the closing of the CIG Transaction, and in accordance with the June Ancillary

Order, on July 8, 2021, the Applicants caused a distribution to be made to the DIP Lender in full 

satisfaction of their obligations owing under the DIP Loan including, but not limited to, 

outstanding principal, accrued interest, fees and expenses up and until July 8, 2021. As a result, 

there are no amounts currently owing by the Applicants to the DIP Lender.

The Norfolk Transaction4

25. As noted above, on May 10, 2021, FIGR Norfolk entered into the Norfolk Sale Agreement 

with the Norfolk Purchaser. A copy of the redacted Norfolk Sale Agreement, which was approved 

by this Court pursuant to the Norfolk Approval and Vesting Order, is attached hereto as Exhibit 

"D".

26. On or about June 29, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of 

the DIP Lender and the Monitor, entered into the First Amendment to the Norfolk Sale Agreement 

(the "First Norfolk Sale Agreement Amendment") which, among other things:

                                                
4 Terms in this section not otherwise defined herein have the meaning ascribed to them in the Norfolk Sale Agreement.
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(a) extended the Outside Date from June 30, 2021 to July 30, 2021; and

(b) amended Section 4.3 of the Norfolk Sale Agreement to extend the date upon which 

the Financing Covenant needed to be satisfied to July 16, 2021.

A copy of the First Norfolk Sale Agreement Amendment is attached hereto as Exhibit "E".

27. On August 9, 2021, FIGR Norfolk and the Norfolk Purchaser, with the consent of the DIP 

Lender and the Monitor, entered into the Second Amendment to the Norfolk Sale Agreement (the 

"Second Norfolk Sale Agreement Amendment") which, among other things, extended the 

Outside Date from July 30, 2021 to August 31, 2021. A copy of the Second Norfolk Sale 

Agreement Amendment is attached hereto as Exhibit "F".

28. The parties continue to work diligently to close the Norfolk Transaction. The Applicants 

are hopeful that the necessary regulatory approvals will be received from Health Canada to allow 

the Norfolk Transaction to close prior to the August 31, 2021 Outside Date.  

IV. THE NORFOLK KERP AND STAY EXTENSION ORDER

(i) Stay Extension

29. Under the June Ancillary Order, the Court extended the Stay Period until and including 

September 3, 2021. Pursuant to the Norfolk KERP and Stay Extension Order, the Applicants are 

seeking an extension of the Stay Period until and including October 29, 2021.

30. It is necessary and in the best interests of the Applicants and their stakeholders that the 

Stay Period be extended until and including October 29, 2021, as it will allow the Applicants 

and/or the Monitor to:
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(a) close the Norfolk Transaction;

(b) advance and complete the Claims Procedure in accordance with the Claims 

Procedure Order;

(c) advance and complete the Employee Claims Procedure in accordance with the 

Employee Claims Procedure Order; 

(d) advance matters relating to the Intercompany Charge including an allocation of the 

DIP Loan obligations as between the Applicants; and

(e) continue to advance matters toward making distributions to the creditors of the 

Applicants and bringing these CCAA Proceedings to an end.

31. As demonstrated in the Revised Cash Flow Forecast to be appended to the Sixth Report, 

the Applicants are forecast to have sufficient liquidity to fund their obligations and the costs of the 

CCAA Proceedings through the end of the proposed extended Stay Period.

32. I understand that the Monitor is supportive of the proposed extension of the Stay Period 

and believes it will not materially prejudice any creditor.

(ii) The Norfolk KERP5

33. The Applicants have developed the Norfolk KERP with the assistance of the Monitor.

34. Under the terms of the Norfolk KERP, the Applicants propose to make retention payments 

to certain individuals employed by FIGR Norfolk (collectively, the "Norfolk Key Employees"). 

                                                
5 Terms in this section not otherwise defined herein have the meanings ascribed to the in the Norfolk Sale Agreement.
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The Norfolk Key Employees are all senior management level employees within FIGR Norfolk's 

organization and are essential to close the Norfolk Transaction. The Norfolk Key Employees and 

milestones under the Norfolk KERP are separate and distinct from the employees and milestones 

contemplated under the key employee retention plan approved by the Court pursuant to the 

February Ancillary Order.

35. Pursuant to the terms of the Norfolk KERP Agreement (each a "KERP Agreement" and 

together the "KERP Agreements") the Norfolk Key Employees are entitled to one (1) payment 

(the "KERP Payment") under the proposed Norfolk KERP within ten (10) days after the Norfolk 

Transaction closes only if the following conditions are met:

(a) the Norfolk KERP and Stay Extension Order becomes a final order of the Court 

that is not subject to appeal;

(b) the Norfolk Transaction Closing Date has occurred;

(c) the relevant Norfolk Key Employees has remained an employee of FIGR Norfolk 

up to the Norfolk Transaction Closing Date and has not resigned (or provided notice 

of resignation) or been terminated for cause prior to Norfolk Transaction Closing 

Date; and

(d) the relevant Norfolk Key Employees has not disclosed the terms of the Norfolk 

KERP or the underlying KERP Agreements to any person other than its personal 

financial advisor(s) and legal advisor(s), other than where required by law.
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36. The retention of the Norfolk Key Employees and their ongoing commitment to FIGR 

Norfolk is essential to current operations, the Norfolk Transaction and, ultimately, the opportunity 

to maximize value for stakeholders. In particular, the Applicants believe:

(a) the Norfolk Key Employees provide the critical leadership required to maintain 

FIGR Norfolk's cannabis licenses and which would be difficult and costly to 

replace. Maintaining such cannabis licenses is necessary for closing of the Norfolk 

Transaction;

(b) none of the Norfolk Key Employees could be readily or easily replaced internally 

and the process to find appropriately qualified replacements for the Norfolk Key 

Employees externally would be lengthy, difficult, costly and an impediment to the 

Norfolk Transaction;

(c) the Norfolk Key Employees have historical knowledge of, and familiarity with, 

FIGR Norfolk's business and operations, and significant experience and expertise;

(d) without the benefit of the Norfolk KERP, the Norfolk Key Employees would likely

consider other employment options;

(e) the KERP Payment will facilitate the continued participation of the Norfolk Key 

Employees until the Norfolk Transaction closes; 

(f) the amounts payable under the Norfolk KERP are relatively modest; and
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(g) any replacements for the Norfolk Key Employees would face a steep learning curve 

given the nascency of the industry and may require additional security clearance 

screening by Health Canada. 

37. The Applicants believe that the Norfolk KERP will provide the necessary incentive to the 

Norfolk Key Employees to remain committed key members of FIGR Norfolk's management and 

operational teams during the CCAA Proceedings. 

38. I understand that the summary of the Norfolk KERP (the "KERP Summary") and the 

KERP Agreements will be attached as a confidential appendix to the Sixth Report (the 

"Confidential Appendix"). This information contains confidential and sensitive information 

regarding the identity and compensation of the Norfolk Key Employees and as such, the Applicants 

are seeking a sealing order with respect to the KERP Summary and the KERP Agreements. Such 

information is not normally made available to the public in the ordinary course, and I understand 

from Michael Shakra of Bennett Jones LLP, counsel to the Applicants, that such information is 

typically sealed in insolvency proceedings. In addition, disclosure of such information could cause 

significant harm or prejudice to the Norfolk Key Employees and/or the FIGR Group. Accordingly, 

the FIGR Group requests that the KERP Summary and the KERP Agreements remain sealed 

subject to further order of the Court.

39. The Applicants are not seeking approval of a charge with respect to the Norfolk KERP at 

this time. 
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(iii) Sealing

40. As noted above, the Applicants are seeking an order sealing from public record the 

Confidential Appendix because its release could have an adverse impact on the Norfolk Key 

Employees and/or the FIGR Group.

41. I am advised that the Monitor believes that the proposed sealing of the Confidential 

Appendix is appropriate in the circumstances as the salutary effects of sealing the Confidential 

Appendix outweigh the deleterious effects of its exclusion from the public record.

(iv) Approval of the Sixth Report and Fees

42. The proposed Norfolk KERP and Stay Extension Order seeks approval of the Sixth Report 

and the fees and activities of the Monitor and its counsel described therein. I understand that the 

Monitor and its counsel will prepare the Fee Affidavits, which will be attached to the Sixth Report.

V. CONCLUSION

43. Since the granting of the Initial Order, the Applicants have acted and continue to act in 

good faith and with due diligence to, among other things, stabilize their business, close the CIG 

Transaction and assist with the SISP, the Claims Procedure and the Employee Claims Procedure, 

each with the view to maximize value for their stakeholders.

44. I believe that the relief sought and described herein is in the best interests of the Applicants

and their stakeholders. Further, I understand that the Monitor and the DIP Lender are supportive 

of the relief described herein and that the Monitor does not believe that any creditor will be 

materially prejudiced by the granting of the Norfolk KERP and Stay Extension Order.
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I, Michael Devon, of the city of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY:

1. I am the Chief Financial Officer of FIGR Brands, Inc. ("FIGR Brands") and a director of

FIGR Norfolk Inc. ("FIGR Norfolk") and Canada's Island Garden Inc. ("CIG", and together with 

FIGR Brands and FIGR Norfolk, the "Applicants" or the "FIGR Group"). As such, I have 

personal knowledge of the Applicants and the matters to which I depose in this affidavit. Where I 

have relied on other sources for information, I have so stated and I believe them to be true.

2. All references to currency in this affidavit are in Canadian dollars unless noted otherwise. 
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I. RELIEF REQUESTED

3. I swear this affidavit in support of an urgent Application by the Applicants for an Order 

(the "Initial Order") pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the "CCAA"), inter alia: 

(a) declaring that the Applicants are parties to which the CCAA applies; 

(b) appointing FTI Consulting Canada Inc. ("FTI" or the "Proposed Monitor") as an 

officer of the Court to monitor the assets, business, and affairs of the Applicants

(once appointed in such capacity, the "Monitor");

(c) approving the Applicants' ability to borrow under a debtor-in-possession ("DIP")

credit facility (the "DIP Loan") to finance their working capital requirements and 

other general corporate purposes, post-filing expenses and costs; 

(d) staying, for an initial period of not more than ten (10) days (the "Stay of 

Proceedings"), all proceedings and remedies taken or that might be taken in respect 

of the Applicants, the Monitor or the Directors and Officers (as defined below), or 

affecting the Applicants' business or the Property (as defined below), except with 

the written consent of the Applicants and the Monitor, or with leave of the Court; 

and

(e) granting the following priority charges (collectively, the "Charges") over the 

Applicants' current and future assets, undertakings and properties of every nature 

and kind whatsoever, and wherever situate, including all proceeds thereof 

(collectively, the "Property"):
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(i) the Administration Charge (as defined below) in favour of the Monitor, 

counsel to the Monitor, and counsel to the Applicants;

(ii) the Directors' Charge (as defined below) in favour of the Directors and 

Officers;

(iii) the DIP Lender’s Charge in favour of the DIP Lender (each as defined 

below); and

(iv) the Intercompany Charge (as defined below) in favour of any Intercompany 

Lender (as defined below).

4. If the Initial Order is granted, the Applicants intend to return to Court within ten (10) days 

(the "Comeback Hearing") to seek approval of an amended and restated Initial Order, which, 

among other things, would: 

(a) extend the Stay of Proceedings; 

(b) increase the quantum of each of the DIP Lender’s Charge, the Directors' Charge 

and the Administration Charge; 

(c) approve a sale and investment solicitation process (the "SISP"); and

(d) seek such other relief as may be required to advance the Applicants' restructuring. 

II. OVERVIEW

5. The FIGR Group operates two cannabis facilities – one in Simcoe, Ontario and the other 

in Charlottetown, Prince Edward Island ("PEI"). Since commencing operations, both facilities 
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have been cash flow negative and are dependant on indirect subsidiaries of New Pyxus 

International (as defined below) for funding. As described below, Alliance One International 

Tabak B.V. ("AOI Tabak"), an indirect subsidiary of New Pyxus International, was owed 

approximately $189,729,870 by FIGR Brands as at November 30, 2020, which amount has only 

increased since that date as a result of further advances and accruing interest.

6. AOI Tabak is no longer prepared to continue funding the FIGR Group without an exit 

strategy. As a result, the Applicants are seeking protection under the CCAA to, among other things, 

obtain additional financing in order to continue operations and to implement a restructuring and 

consummate a transaction that would see all or a portion of the Applicants' business sold as a going 

concern. 

7. Subject to certain conditions, including Court approval, Alliance One Tobacco Canada, 

Inc. (in such capacity, the "DIP Lender") has agreed to provide additional financing through the 

DIP Loan to, inter alia, provide the Applicants with the liquidity necessary to continue to operate 

while the SISP is conducted. As noted above, the relief in respect of the SISP is intended to be 

sought at the Comeback Hearing.

8. The CCAA filing and the proposed SISP are intended to benefit all of the Applicants'

stakeholders, including the FIGR Group's employees, customers, suppliers and contracting parties,

and Health Canada and relevant provincial regulators.
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III. CORPORATE STRUCTURE OF THE FIGR GROUP

9. A copy of the FIGR Group's current corporate structure is attached hereto as Exhibit "A".

FIGR Brands is a wholly-owned, indirect subsidiary of Pyxus International, Inc. ("New Pyxus 

International").

10. On June 15, 2020, Pyxus International Inc., as it then was ("Original Pyxus 

International"), and 4 affiliated debtors (collectively, the "US Debtors") each filed a voluntary 

petition for relief under title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as amended in 

the United States Bankruptcy Court (the "US Court") for the District of Delaware (the "Pyxus 

Chapter 11 Proceedings"). 

11. On August 21, 2020, the Amended Joint Prepackaged Chapter 11 Plan of Reorganization 

in respect of the US Debtors (the "US Plan") became effective and on September 11, 2020, the 

US Court entered a Final Decree closing each of the US Debtors' cases except Original Pyxus 

International which is being administered under the name Old Holdco, Inc. Under the US Plan, the

US Debtors' debt was reduced by more than USD$400 million and certain debt maturities were 

extended. The primary purpose of the Pyxus Chapter 11 Proceedings was to enhance the US 

Debtors' financial flexibility with a view to strengthening the company with a foundation that 

bolsters its position in target markets with long-term value for all stakeholders, and to refocus the 

US Debtors' business on its core-operations.

12. For the purpose of this affidavit and for greater certainty, all references to the Applicants 

include all predecessor entities.
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A. FIGR Brands

13. FIGR Brands was incorporated under the Business Corporations Act, SBC 2002, c 57

(British Columbia) on October 28, 2019. FIGR Brands' principal place of business is located in 

Toronto, Ontario and its registered head office is located in Vancouver, British Columbia. FIGR

Brands is the majority shareholder of each of FIGR Norfolk and CIG. A copy of FIGR Brands' 

corporate profile report is attached hereto as Exhibit "B".

14. On December 30, 2020, FIGR Brands amalgamated (the "FIGR Amalgamation") with its 

wholly-owned subsidiary, FIGR Canada Holdings ULC ("FIGR Canada"), formerly FIGR Inc.,

pursuant to a certificate of amalgamation (the "Certificate of Amalgamation"). A copy of the 

Certificate of Amalgamation is attached hereto as Exhibit "C". I understand that the FIGR 

Amalgamation was completed as part of an earlier-established global tax and structuring plan.

B. FIGR Norfolk

15. FIGR Norfolk was originally incorporated as Goldleaf Pharm Inc. ("Goldleaf") under the 

Ontario Business Corporations Act, R.S.O. 1990, c. B.16 on March 6, 2014. On February 28, 2019,

Goldleaf changed its name to FIGR Norfolk Inc. pursuant to articles of amendment. A copy of 

FIGR Norfolk's corporate profile report is attached hereto as Exhibit "D".

16. FIGR Norfolk was founded by Larry W. Huszczo ("Huszczo") and Catherine M. 

Armstrong ("Armstrong"). Both Huszczo and Armstrong continue to be involved in the day-to-

day operations of FIGR Norfolk.

17. Pursuant to a Share Purchase Agreement dated January 29, 2018 (the "FIGR Norfolk 

SPA"), Canadian Cultivated Products Ltd. (the former name of one of the amalgamated entities 
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which now forms FIGR Brands) ("Canadian Cultivated") acquired 80% of the common shares 

of what was then Goldleaf (the "Norfolk Common Shares") from Huszczo and Armstrong. 

Concurrently with the execution of the FIGR Norfolk SPA, Canadian Cultivated, Huszczo and 

Armstrong entered into a unanimous shareholders' agreement in respect of FIGR Norfolk (the 

"FIGR Norfolk USA"). A copy of the FIGR Norfolk USA is attached hereto as Exhibit "E".

18. As a result of the FIGR Amalgamation, the Norfolk Common Shares that were the subject 

of the FIGR Norfolk SPA are now owned directly by FIGR Brands. FIGR Brands owns 80% of 

the Norfolk Common Shares, while Huszczo and Armstrong each own 10% of the Norfolk 

Common Shares. 

C. CIG

19. CIG was incorporated under the PEI Business Corporation Act, R.S.P.E.I. 1988, c B-6.01

on August 8, 2013. CIG's principal place of business and registered head office are located in 

Charlottetown, PEI. CIG currently carries on business under the trade name "FIGR East". A copy 

of CIG's corporate profile report is attached hereto as Exhibit "F".

20. On January 25, 2018, Canadian Cultivated entered into several share purchase agreements 

(collectively, the "CIG SPAs") with the shareholders of CIG, whereby it acquired 75% of the 

common shares of CIG (the "CIG Common Shares"). Concurrently with the execution of the CIG 

SPAs, Canadian Cultivated and the shareholders of CIG entered into a unanimous shareholders' 

agreement (the "CIG USA"). Through subsequent purchases, Canadian Cultivated increased its 

holdings in CIG and as of the date of this affidavit, as a result of the FIGR Amalgamation, FIGR

Brands owns 94.25% of the CIG Common Shares. A copy of the CIG USA is attached hereto as 

Exhibit "G".
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IV. BUSINESS OF THE APPLICANTS

A. The Cannabis Industry in Canada

21. The cannabis industry has evolved, and continues to evolve, rapidly in Canada. Licenses 

to cultivate, process and/or sell cannabis, among other things, are regulated under the Cannabis 

Act, S.C. 2018, c. 16, as amended and related regulations (together, the "Cannabis Act").

22. On October 17, 2018, recreational use of cannabis was legalized in Canada. On that date, 

the Cannabis Act, which regulates retail cannabis for recreational/adult-use, medical cannabis and 

industrial hemp in Canada, came into effect. Additionally, cannabis was removed as a controlled 

substance from the Controlled Drugs and Substances Act, S.C. 1996, c. 19, and the Access to 

Cannabis for Medical Purposes Regulations were repealed.

23. On October 17, 2019, the Cannabis Act was amended to broaden the scope of legal 

cannabis products, to include edible cannabis, cannabis extracts and cannabis topicals.

24. The cannabis industry continues to be a highly regulated industry, with the Cannabis Act 

regulating the possession, cultivation, production, distribution, sale, research, testing, import,

export and promotion of cannabis.

B. Business

25. The FIGR Group is a vertically integrated cannabis business with expertise at each stage 

of the cannabinoid product life-cycle, from cultivation and extraction to brand development, 

marketing and sales. The FIGR Group applies a consumer-driven approach to developing premium 
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brands and is dedicated to selling high-quality, consumer cannabinoid products in Canada. As a 

result, the FIGR Group's products capture a broad customer base.

26. The FIGR Group's brand portfolio was developed to target the varying consumer demands 

along with the different sales and distribution channels within the market (the "FIGR Product 

Portfolio"). The FIGR Group produces an array of premium cannabis and hemp-derived CBD 

products including, among others, dried flower, pre-roll, tincture oil and vape cartages.

27. The FIGR Group supplies various cannabinoid products to a number of provincial 

purchasing entities pursuant to supply agreements, including: 

(a) British Columbia (BC Liquor Distribution Branch);

(b) Alberta (Alberta Gaming, Liquor and Cannabis Commission); 

(c) Manitoba (Manitoba Liquor and Lotteries);

(d) Ontario (Ontario Cannabis Retail Corporation);

(e) PEI (PEI Cannabis Management Corporation);

(f) Nova Scotia (Nova Scotia Liquor Corporation);

(g) Saskatchewan (Saskatchewan Liquor and Gaming Authority);

(h) Newfoundland (Newfoundland Labrador Liquor Corporation); and

(i) New Brunswick (Cannabis NB Ltd.). 
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28. The FIGR Group also has sale and supply agreements in place with a number of private

third-party purchasers and retailers. The FIGR Product Portfolio was created with the intention of 

offering a carefully crafted product for every consumer type in the market. The FIGR Product 

Portfolio was developed using a consumer-centric strategy and is the product of significant 

consumer driven market research coupled with the FIGR Group's extensive knowledge in the 

cannabis space. Additionally, the FIGR Group leverages the sentry seed-to-sale tracking platform 

to position itself as a leading competitor in the cannabis industry.

1. The Facilities and Production

29. The FIGR Group has advanced cannabis cultivation and cannabinoid extraction and 

processing facilities which include high-quality indoor and purpose-built greenhouse cannabis 

cultivation and cannabinoid extraction infrastructure at the CIG Facility and the Norfolk Facility

(each as defined below).

(i) The CIG Facility

30. CIG's original facility was a purpose-built indoor cannabis processing and hydroponic 

cultivation facility located in an industrial park in Charlottetown, PEI (the "Original CIG 

Facility"). The Original CIG Facility contained 24,000 square feet of production-licenced area 

with a production capacity capable of yielding approximately 1,400 kilograms of dried cannabis 

and dried cannabis equivalent products per annum.

31. In November 2019, CIG completed the expansion of the Original CIG Facility to add an 

additional 306,200 square feet of hydroponic cultivation space through the construction of a 
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purpose-built greenhouse adjacent to the Original CIG Facility (the "CIG Expansion Facility" 

and together with the Original CIG Facility, the "CIG Facility"). 

32. Following the completion of the CIG Expansion Facility, and after obtaining the necessary 

regulatory approvals from Health Canada, the CIG Facility has an annual production capacity of 

approximately 43,170 kilograms which is derived from approximately 163,904 square feet of 

flowering area. 

33. There is a mechanics lien on title to the CIG Facility which relates to a dispute between 

Fitzgerald & Snow (2010) Ltd, CIG's general contractor in respect of the CIG Expansion Facility, 

and one of its subcontractors (the "CIG Mechanics Lien"). I understand that the dispute relating 

to the CIG Mechanics Lien is proceeding to arbitration. A copy of the CIG Mechanics Lien is 

attached hereto as Exhibit "H".

34. CIG owns the CIG Facility and the approximately 15 acres of land on which it is located.

(ii) The FIGR Norfolk Facility

35. FIGR Norfolk's facility is located in Simcoe, Ontario and is licensed for cultivation by 

Health Canada (the "FIGR Norfolk Facility"). The FIGR Norfolk Facility consists of 

approximately 19,100 square feet of indoor space allocated for cultivation and processing. The 

FIGR Norfolk Facility has an annual production capacity of approximately 1,205 kilograms of 

dried cannabis and dried cannabis equivalent. The FIGR Norfolk Facility employs a hydroponic

cultivation method to grow its premium quality cannabis. In July 2018, Goldleaf (the predecessor

name of FIGR Norfolk) purchased the 18.72 acre plot of vacant land adjacent to the FIGR Norfolk 

Facility to accommodate a proposed expansion, but no expansion has been undertaken to date. 
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36. FIGR Norfolk owns the FIGR Norfolk Facility and the land on which it is situated.

C. Cannabis Licenses

37. FIGR Norfolk holds a Standard Cultivation, Standard Processing and Sale for Medical 

Purposes licence (the "FIGR Norfolk Licence") under the Cannabis Act. The licensed site is 

located at 11 Grigg Drive in Simcoe, Ontario. The most recent amendment to the FIGR Norfolk 

Licence was granted on May 8, 2020. The FIGR Norfolk Licence expires on September 28, 2021. 

Pursuant to the FIGR Norfolk Licence, FIGR Norfolk is authorized to conduct the following 

activities at the licensed site:

(i) possess cannabis;

(ii) obtain dried cannabis, fresh cannabis, cannabis plants or cannabis plant 

seeds by cultivating, propagating and harvesting cannabis;

(iii) for the purpose of testing, to obtain cannabis by altering its chemical or 

physical properties by any means;

(iv) produce cannabis, other than obtain it by cultivating, propagating or 

harvesting it; and

(v) sell recreational or medicinal dried cannabis, fresh cannabis, cannabis 

plants or cannabis plant seeds to authorized individuals under the Cannabis 

Act.

38. CIG holds a Standard Cultivation, Standard Processing and Sale for Medical Purposes 

licence (the "CIG Licence"). The licensed site is located at 7 Innovation Way, Charlottetown, PEI, 
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Canada. The CIG Licence was renewed on June 12, 2020 and expires on June 12, 2023. Pursuant 

to the CIG Licence, CIG is authorized to conduct the following activities at the licensed site:

(i) possess cannabis;

(ii) obtain dried cannabis, fresh cannabis, cannabis plants or cannabis plant 

seeds by cultivating, propagating and harvesting cannabis;

(iii) produce cannabis, other than obtain it by cultivating, propagating or 

harvesting it; and

(iv) sell recreational or medicinal dried cannabis, fresh cannabis, cannabis 

plants, cannabis plant seeds, edible cannabis, cannabis topicals or cannabis 

extracts to authorized individuals under the Cannabis Act. 

39. FIGR Norfolk and CIG are subject to a comprehensive and rigorous regulatory regime as 

set out in the Cannabis Act and enforced by Health Canada. This regime requires ongoing 

compliance, record keeping, and reporting. There are strict site, security and operational 

requirements, including that directors, officers, individuals in a position to exercise direct control, 

and key individuals on the ground at the licensed site must hold security clearances.

D. Employees

1. General Overview

40. The FIGR Group currently employs 189 people (the "Employees"). The Employees and 

their designations are further detailed in the chart below:
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Employee Designation CIG FIGR Norfolk FIGR Brands Total

Full Time (Salaried) 27 11 19 56

Full Time (Hourly) 99 13 0 112

Full Time (Temporary) 15 0 0 15

Part Time (Salaried) 1 0 0 1

Part Time (Hourly) 1 0 0 1

On Leave 1 2 1 4

Total 144 25 20 189

41. The aggregate payroll, and respective payroll providers, for the FIGR Group are as follows:

(a) FIGR Brands – approximately $170,000 semi-monthly (administered through 

Ceridian);

(b) FIGR Norfolk – approximately $59,000 bi-weekly (administered through Good

Redden Klosler LLP); and

(c) CIG – approximately $244,229 bi-weekly (administered through ADP, LLC). 

(b) Retention and Severance Entitlements

42. Certain executives and key employees of the FIGR Group were subject to key employee 

retention arrangements with New Pyxus International (collectively, the "Pyxus Retention 

Agreements"). I understand that all amounts owing under the Pyxus Retention Agreements were 

paid in full on or prior to January 15, 2021.



- 15 -

43. Pursuant to amendments to the Pyxus Retention Agreements, New Pyxus International has 

also guaranteed certain termination and severance obligations owing to certain executives and key 

employees of the FIGR Group. 

(c) Agency Agreement 

44. On January 11, 2021, FIGR Canada and Velvet Management Inc. ("Velvet") entered into 

a Services Agreement (the "Agency Agreement"). Under the Agency Agreement, Velvet is 

responsible for the promotion and commercialization of the Products (as that term is defined in the 

Agency Agreement) for the Term (as that term is defined in the Agency Agreement) to 

government-operated or government-licensed provincial and territory physical and online 

cannabis retailer. The Agency Agreement does not allow Velvet to promote or commercialize the 

Products for sale to medical customers and customers who purchase the Products for sale to 

medical customers only. A copy of the Agency Agreement is attached hereto as Exhibit "I".

E. Owned and Leased Real Property

45. As detailed above, the Applicants own the CIG Facility, the FIGR Norfolk Facility and the 

land on which they are located. 

46. The FIGR Group also leases certain office space located at: (i) Atria III, 2225 Sheppard 

Avenue East, Suite No. 900, Toronto, ON (the "Ontario Office Space") and (ii) 23 Fourth Street, 

Charlottetown, PEI (the "PEI Office Space").

47. The Ontario Office Space is leased pursuant to a Lease of Office Space Agreement between 

FIGR Inc. (the former name of one of the amalgamated entities which now forms FIGR Brands)

and Dorsay Development Corporation and Ontario Holdings Ltd dated June 18, 2019 (the 
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"Ontario Office Space Lease Agreement"). The Office Space Lease Agreement is guaranteed by 

Alliance One International GmbH ("AOI"), a Swiss entity related to the FIGR Group, pursuant to 

a Guarantee Agreement dated June 18, 2019 (the "Ontario Office Space Lease Agreement 

Guarantee"). Copies of the Ontario Office Space Lease Agreement and the Ontario Office Space 

Lease Agreement Guarantee are attached hereto as Exhibit "J" and Exhibit "K", respectively.

48. The PEI Office Space is leased pursuant to an Offer to Lease by and between Twinprop 

Investments Inc. and CIG dated December 1, 2020 (the "PEI Office Space Lease Agreement"). 

A copy of the PEI Office Space Lease Agreement is attached hereto as Exhibit "L".

F. Suppliers

49. The FIGR Group relies on a number of vendors and third-party service providers to operate 

its business. For instance, logistics providers, lab services and utility providers are all essential to 

the FIGR Group's operations. The FIGR Group is current with respect to most of their obligations 

under a number of agreements with these vendors and third-party service providers.

G. Excise Duty

50. Cannabis producers are required to post security pursuant to the Excise Act, 2001, S.C. 

2002, c. 22. The security provides the Canada Revenue Agency ("CRA") with financial assurance 

for any outstanding excise duty payable. The security can be posted in the form of a surety bond 

or a deposit with the CRA.

51. The security required to be posted with the CRA is calculated as the highest amount of 

cannabis duties payable for a calendar month in the previous 12 calendar months. These duties are 
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calculated, in part, based on the expected number of grams or milligrams of packaged cannabis 

products sold to the recreational market.

52. As of the date of this affidavit:

(a) FIGR Norfolk has provided a deposit with the CRA in the amount of $5,000; and

(b) CIG has provided a surety bond through Intact Insurance in the amount of $300,000

which is secured via a irrevocable letter of credit issued by Provincial. 

H. Intellectual Property

53. The Canadian trademarks are currently held by FIGR Inc. The FIGR Group is in the process 

of filing the necessary paperwork with the various intellectual property offices to update/amend 

the ownership entity to FIGR Brands (as a result of the FIGR Amalgamation). 

54. Certain other intellectual property, such as trade names and plant genetics, are held by other 

Applicants. 

I. Cash Management and Credit Cards 

55. The FIGR Group maintains six (6) bank accounts – one (1) with Provincial Credit Union 

Limited ("Provincial") and five (5) with Bank of Montreal. 

56. The FIGR Group’s cash management system is managed out of Toronto, Ontario and 

Charlottetown, PEI. As detailed below, funding from AOI has been provided to FIGR Brands and 

subsequently disbursed by FIGR Brands to each of FIGR Norfolk and CIG, respectively.

57. CIG has one corporate credit with Collabria Visa through Provincial.
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V. FINANCIAL POSITION OF THE FIGR GROUP

58. The FIGR Group has been cash flow negative since inception and has been reliant on 

funding from New Pyxus International and its indirect subsidiaries. 

59. A copy of the FIGR Group's unaudited consolidated balance sheet as at November 30, 2020 

is attached hereto as Exhibit "M". Certain information contained in this unaudited balance sheet is 

summarized below. 

A. Assets

60. As at November 30, 2020, the FIGR Group had total consolidated assets with a book value 

of approximately $153,166,418, which consisted primarily of the following: 

Asset Type Value 

Current Assets: $27,869,914

Cash $1,774,333

Third Party Receivables $1,765,619

Prepaid Expenses and Deposits $1,242,673

Harmonized sales tax receivable $588,582

Inventory $20,896,163

Biological Assets $1,458,254

Other Assets $144,290

Non-Current Assets: $125,296,504

Investment Tax Credits $468,240

Intangible Assets $33,214,283
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Asset Type Value 

Right-of-use Lease Assets $417,121

Property, Plant and Equipment $91,196,859

Total $153,166,418

B. Liabilities

61. As at November 30, 2020, the unaudited book value of the FIGR Group's consolidated 

liabilities was approximately $203,362,540: 

Liability Type Value 

Current Liabilities: $4,624,163

Accounts Payables and Accrued 
Liabilities 

$4,208,106

Harmonized sales tax payable $217,507

Lease Obligations $131,877

Current Portion of Long-Term 
Debt

$66,672

Non-Current Liabilities: $198,738,377

Lease Obligations $336,497

Long-Term Debt $627,633

Related Party Payable $189,729,870

Deferred tax liability $8,044,377

Total $203,362,540
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C. Secured Obligations

62. The FIGR Group does not have any secured funded debt. All of the intercompany advances 

have been made on an unsecured basis. 

63. Attached as Exhibit "N" are search results from searches conducted against each of the 

Applicants under the Personal Property Security Act (Ontario), the Personal Property Security 

Act (British Columbia) and the Personal Property Security Act (Prince Edward Island). 

64. There is a registered financing statement against CGI in PEI, and FIGR Inc. (the former 

name of one of the amalgamated entities which now forms FIGR Brands) has a number of 

registered financing statements against it in Ontario. 

65. The party with a registration against CGI is Compaction Credit Ltd., and the collateral 

secured was described as follows:

"[o]ne 2x13 litre extraction unit serial number P4900 manufacturer Advanced Extraction 

Systems and all present and after acquired attachments, accessories, repair parts and other 

goods placed on the said extraction unit (the "Collateral") and all proceeds that are 

present or after acquired personal property with respect to the Collateral.

66. The party with certain registrations against FIGR Inc. is Jim Pattison Industries Ltd. These 

registrations are all in respect of certain leased motor vehicles. 

67. The parties with registrations will not be served for the application for the Initial Order, 

and are not proposed to be primed. The Applicants expect to seek to prime them at the Comeback 

Hearing.
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D. Unsecured Intercompany Obligations

1. The AOI Note

68. FIGR Inc. was the borrower under a promissory note (the "AOI Note") issued to AOI.  The 

AOI Note bears interest at a rate equal to 0.5% plus the arithmetic average of: (a) LIBOR 1-month 

rate plus 0.025%; and (b) US prime rate plus 0.015%. As at November 30, 2020, approximately 

$189,729,870 was outstanding under the AOI Note.

69. The AOI Note has no stated maturity and may be prepaid at any time.

70. Proceeds from the AOI Note were used by FIGR Inc. to fund its obligations and those of 

CIG and FIGR Norfolk through intercompany notes detailed below. On December 30, 2020, AOI 

assigned (the "AOI Assignment") its rights under the AOI Note to its parent company and sole 

shareholder, AOI Tabak (the "AOI Assignment Agreement").

71. Copies of the AOI Note and the AOI Assignment Agreement are attached hereto as Exhibit 

"O" and Exhibit "P", respectively.

2. The CIG Note

72. CIG is the borrower under a promissory note (the "CIG Note") issued by FIGR Inc. (the 

former name of one of the amalgamated entities which now forms FIGR Brands). The CIG Note 

bears interest at a rate equal to 1.0% plus the arithmetic average of: (a) LIBOR 1-month rate plus 

0.025%; and (b) US prime rate plus 0.015%. 



- 22 -

73. Proceeds from the CIG Note were used by CIG to fund the construction of the CIG 

Expansion Facility and CIG's operating losses. The CIG Note has no stated maturity and may be 

prepaid at any time.

74. As at November 30, 2020, approximately $93,910,479 was outstanding under the CIG 

Note.

75. A copy of the CIG Note is attached hereto as Exhibit "Q".

3. The FIGR Norfolk Note

76. FIGR Norfolk is the borrower under a promissory note issued by FIGR Inc. (the former 

name of one of the amalgamated entities which now forms FIGR Brands) (the "FIGR Norfolk 

Note") pursuant to the FIGR Norfolk USA. The FIGR Norfolk Note bears interest at a rate of 9% 

per annum, compounded quarterly and payable monthly commencing January 29, 2020 and 

thereafter on the first day of each month for the remainder of the term. The FIGR Norfolk Note 

matures on January 29, 2023. 

77. Proceeds from the FIGR Norfolk Note were used by FIGR Norfolk to fund operating 

losses.

78. As at November 30, 2020, approximately $40,103,454 was outstanding under the FIGR 

Norfolk Note.

79. A copy of the FIGR Norfolk Note is attached hereto as Exhibit "R".
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4. Other Unsecured Obligations and Claims 

(a) ACOA Contribution Agreement

80. CIG entered into a Contribution Agreement with the Atlantic Canada Opportunities 

Agency ("ACOA") on June 10, 2019 (the "Contribution Agreement"). A copy of the 

Contribution Agreement is attached hereto as Exhibit "S". ACOA is a Canadian Federal economic 

development agency responsible for creating opportunities for economic growth in Canada's 

Atlantic Provinces. 

81. Pursuant to the Contribution Agreement, ACOA agreed to contribute up to $800,000 (the 

"Contribution Amount") for the expansion of the CIG Expansion Facility. Pursuant to the terms 

of the Contribution Agreement, CIG is obligated to repay the Contribution Amount in monthly 

installments between the period of March 1, 2021 and February 1, 2029. Approximately $627,633

remains outstanding under the Contribution Agreement as at November 30, 2020. 

(b) Third Party Suppliers

82. Given the nature of its business, the FIGR Group relies on a number of vendors and third 

party service providers and, as such, are party to a number of agreements for the provision of 

certain essential services including, among other things, insurance, phone and internet, security,

utilities, professional costs and other services provided in connection with operating a business in 

the cannabis industry. As of the date of this affidavit, the FIGR Group is indebted to certain third 

party suppliers.
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(c) Shareholder Obligations: 

83. Pursuant to the FIGR Norfolk USA, FIGR Brands is obligated to fund the operational 

requirements of FIGR Norfolk provided, however, that as soon as FIGR Norfolk has sufficient 

cash flow to finance its own operations it is required to do so instead of incurring additional debt

(the "Operational Funding Obligations"). To date, the Operational Funding Obligations have 

been met through amounts lent under the FIGR Norfolk Note. The FIGR Norfolk Note requires

FIGR Norfolk to make interest payments on the principal amount outstanding beginning January 

29, 2020. FIGR Norfolk is in arrears in respect of these payment obligations.

84. In addition, pursuant to the FIGR Norfolk USA, FIGR Brands was obligated to fund the 

construction of the FIGR Norfolk Facility, including, on commercially reasonable terms and in 

certain circumstances, the financing of at least an 80,000 square foot facility for the phase II 

buildout of the FIGR Norfolk Facility with the size, cost and type of facility to be determined by 

the shareholders of FIGR Norfolk, acting reasonably. The FIGR Norfolk shareholders are also 

obligated, in this context, to pursue replacement financing from third party lenders on certain terms 

stipulated in the Norfolk USA and otherwise on commercially reasonable terms. To date, the FIGR 

Norfolk shareholders have yet to establish terms concerning the size, cost or type of facility 

contemplated by any phase II expansion, nor have they been able to obtain third party financing 

for any such expansion on the terms contemplated by the FIGR Norfolk USA.

5. Employee Liabilities

85. As discussed above, the FIGR Group's aggregate payroll is as follows:

(a) FIGR Brands – approximately $170,000 semi-monthly;
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(b) FIGR Norfolk – approximately $59,000 bi-weekly; and

(c) CIG – approximately $244,229 bi-weekly. 

86. While the FIGR Group is current with respect to its payment of payroll and the remittance 

of employee source reductions, its ability to meet future payroll obligations, including payroll due 

in respect of FIGR Norfolk on January 23, CIG on January 30 and FIGR Brands on January 31 is

contingent on the granting of the relief sought in the Initial Order.

VI. THE PROPOSED DIP LOAN

87. On January 20, 2021, FIGR Brands, as borrower (in such capacity, the "Borrower"), FIGR 

Norfolk and CIG, as guarantors (in such capacity, the "Guarantors" and each a "Guarantor") 

and the DIP Lender, entered into a term sheet in respect to the DIP Loan (the "DIP Term Sheet"). 

A copy of the DIP Term Sheet is attached hereto as Exhibit "T".

88. The DIP Term Sheet provides for a super-priority, DIP interim, non-revolving credit 

facility up to a maximum principal amount of $8 million. The interest rate applicable to advances 

under the DIP Loan is 8% per annum and shall accrue and be paid on the Maturity Date (as defined 

in the DIP Term Sheet).

89. The DIP Loan is conditional, among other things, upon the granting of a priority charge 

over the Property in favour of the DIP Lender to secure the amounts borrowed under the DIP Loan 

(the "DIP Lender’s Charge"). In accordance with the DIP Term Sheet, the DIP Loan is to be used 

during these CCAA proceedings (the "CCAA Proceedings") to fund: 
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(a) working capital needs in accordance with the Cash Flow Forecast (as defined 

below); 

(b) fees and expenses associated with the DIP Loan (including without limitation 

certain expenses, fees of the Monitor, and legal fees of counsel to the DIP Lender, 

the Applicants and the Monitor); and 

(c) such other costs and expenses of the FIGR Group as agreed to by the DIP Lender, 

in writing.

90. The DIP Loan is subject to customary covenants, conditions precedent, and representations 

and warranties made by the Applicants to the Lender. The DIP Loan must be repaid in full by the 

date that is the earlier of:

(a) the occurrence of an Event of Default (as defined in the DIP Term Sheet); and

(b) June 30, 2021.

91. The amount of the DIP Loan to be funded during the initial Stay of Proceedings (up to $2.5 

million) is only that portion that is necessary to ensure the continued operation of the Applicants'

business in the ordinary course during the initial 10 days. 

VII. RELIEF SOUGHT

A. Stay of Proceedings 

92. The FIGR Group urgently requires a broad stay of proceedings to prevent enforcement 

action by certain contractual counter parties and to provide the FIGR Group with breathing space 
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while it conducts the SISP, all the while permitting its business to continue to operate as a going 

concern.

93. The FIGR Group is concerned about its failure to meet certain obligations as they become 

due. It would be detrimental to the FIGR Group's business if proceedings were commenced or 

continued, or rights and remedies were executed, against the FIGR Group. Absent the Stay of 

Proceedings, the FIGR Group will not be able to continue to operate its business. 

94. In light of the foregoing, the Stay of Proceedings is in the best interests of the FIGR Group 

and its stakeholders. I understand that the Proposed Monitor believes that the Stay of Proceedings 

is appropriate in the circumstances. 

B. Proposed Monitor

95. The proposed Initial Order contemplates that FTI will act as Monitor in the Applicants' 

CCAA Proceedings. I understand that FTI has consented to act as Monitor of the Applicants in the 

CCAA Proceedings if the proposed Initial Order is granted. A copy of FTI’s consent to act as 

Monitor is attached hereto as Exhibit "U".

C. Ability to Pay Certain Pre-Filing Amounts

96. Pursuant to the proposed Initial Order, the Applicants are seeking authorization (but not 

the obligation) to pay, among other things:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and employee expenses payable on or after the date of this Order, in each case 
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incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and 

services actually supplied to the Applicants and all outstanding amounts related to 

honouring customer obligations whether existing before or after the date of the 

proposed Initial Order, incurred in the ordinary course of business and consistent 

with existing policies and procedures.

97. I believe this relief is necessary to maintain ordinary course operations, particularly given 

the highly regulated nature of the FIGR Group's business. The FIGR Group's ability to operate its 

business in the normal course is dependent on its ability to obtain an interrupted supply of certain

goods and services.

98. I understand that the Monitor and the DIP Lender are supportive of that relief.

D. Administration Charge

99. The Initial Order provides for a Court-ordered charge in favour of the Proposed Monitor, 

as well as counsel to the Proposed Monitor and the Applicants, over the Property, to secure 

payment of their respective fees and disbursements incurred in connection with services rendered 

in respect of the Applicants up to a maximum amount of $600,000 (the “Administration 

Charge”). The Administration Charge is proposed to rank ahead of and have priority over all of 

the other Charges. 

100. The Applicants require the expertise, knowledge, and continued participation of the 

proposed beneficiaries of the Administration Charge during the CCAA Proceedings in order to 
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complete a successful restructuring. Each of the beneficiaries of the Administration Charge will 

have distinct roles in the Applicants' restructuring.   

101. The Applicants and the Proposed Monitor worked collaboratively to estimate the quantum 

of the Administration Charge required, which takes into account the limited retainers the 

professionals currently have and their existing outstanding fees. I believe that the Administration 

Charge is fair and reasonable in the circumstances. I understand that the Proposed Monitor is also 

of the view that the Administration Charge is fair and reasonable in the circumstances.

E. Directors' Charge

102. Under the Initial Order, the Applicants are seeking to stay all proceedings against the 

directors and officers of the Applicants (collectively, the "Directors and Officers"). 

103. I am advised by Sean Zweig of Bennett Jones LLP, and believe that, in certain 

circumstances, directors and officers can be held liable for obligations of a company, including 

those owed to employees and government entities. Among other things, I understand that these 

obligations may include unpaid accrued wages and unpaid accrued vacation pay, together with 

unremitted excise, sales, goods and services, and harmonized sales taxes. 

104. It is my understanding that the Applicants' present and former Directors and Officers who 

are or were employed by the Applicants are among the potential beneficiaries under liability 

insurance policies maintained by New Pyxus International for the benefit of itself and its direct 

and indirect subsidiaries. However, I understand that these policies have various exceptions, 

exclusions and carve-outs and that they may not provide sufficient coverage against the potential 

liability that the Directors and Officers could incur in connection with the CCAA Proceedings.
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105. Given the risks related to these CCAA Proceedings and the uncertainty surrounding 

available indemnities and insurance, I understand that the current Directors and Officers' 

involvement in the CCAA Proceedings is conditional upon the granting of a priority charge in 

favour of the Directors and Officers in the amount of $2 million (the "Directors' Charge"). The

Director’s Charge would serve as security for the indemnification obligations and potential 

liabilities the Directors and Officers may face during the initial 10-day period of the CCAA 

Proceedings. The Directors' Charge is proposed to rank in priority to the DIP Lender’s Charge and 

the Intercompany Charge, but subordinate to the Administration Charge. 

106. The Applicants believe that the Directors' Charge is reasonable in the circumstances. I 

understand that the Proposed Monitor is supportive of the Directors' Charge and its quantum. 

F. DIP Lender’s Charge

107. The DIP Term Sheet provides, among other things, that the DIP Loan is contingent on the 

granting of the DIP Lender's Charge. The proposed Initial Order contemplates that the DIP 

Lender’s Charge will rank subordinate to Administration Charge and the Directors' Charge, but in 

priority to the Intercompany Charge and all other claims (except secured creditors who did not 

receive notice of this application). 

108. Pursuant to the proposed Initial Order, the DIP Lender’s Charge will secure all of the credit 

advanced under the DIP Loan. The DIP Lender’s Charge will not secure obligations incurred prior 

to the CCAA Proceedings.  

109. The amount to be funded under the DIP Loan during the initial Stay of Proceedings is 

limited to the amount necessary to ensure the continued operations of the Applicants' business. 
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Correspondingly, the DIP Lender’s Charge under the proposed Initial Order is limited to the 

amount to be funded during the initial Stay of Proceedings. The Applicants intend to seek an 

increase to the DIP Lender’s Charge at the Comeback Hearing. 

G. Intercompany Charge

110. Should the Initial Order be granted, to the extent that any member of the FIGR Group (each 

an "Intercompany Lender) makes any payment or incurs or discharges any obligation that is a 

payment or obligation of one or more of the other members of the FIGR Group (other than the 

Intercompany Lender) or otherwise transfers value to or for the benefit to one or more of the other 

members of the FIGR Group (other than the Intercompany Lender, as applicable), it is proposed 

that such Intercompany Lender be granted a charge on the Property in the amount of such payment 

or obligation or transfer (the "Intercompany Charge").

111. The Intercompany Charge is necessary to protect members of the FIGR Group (and their 

respective creditors) for any obligation an Intercompany Lender incurs on behalf of another 

member of the FIGR Group (other than its own obligations) and to secure such amounts. 

112. The proposed Initial Order contemplates that the Intercompany Charge will rank 

subordinate to Administration Charge, the Directors' Charge and the DIP Lender's Charge, but in 

priority to all other claims (except secured creditors who did not receive notice of this application).

The Intercompany Charge will not secure any intercompany advances made by an Intercompany 

Lender to an Intercompany Borrower before the date of the Initial Order.  
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H. Cash Flow Forecast

113. With the assistance of the Proposed Monitor, the Applicants have undertaken a cash flow 

analysis to determine the quantum of funding required to finance their operations, assuming the 

Initial Order is granted, over the 13-week period from January 16, 2021, to April 16, 2021 (the 

"Cash Flow Forecast"). I understand that the Cash Flow Forecast will be attached to the pre-filing 

report of the Proposed Monitor. 

114. The Cash Flow Forecast indicates that the Applicants urgently require DIP financing to 

ensure that they have the liquidity required to meet their obligations and continue their business 

operations during the Stay of Proceedings. 

VIII. CONCLUSION

115. The proposed Initial Order is in the best interests of the Applicants and their stakeholders. 

The Stay of Proceedings and the DIP Loan will allow the Applicants to continue ordinary course 

operations with the breathing space and stability necessary to develop a plan for their restructuring. 

Absent the Stay of Proceedings and the DIP Loan, the Applicants will be unable to fund payroll 

and will be forced to cease their operations, which would be detrimental to the value of their 

business, and in turn, the interests of their stakeholders.

116. In the circumstances, I believe that the CCAA Proceedings are the only viable means of 

restructuring the Applicants' business for the benefit of their stakeholders and that the relief sought 

in the Initial Order is limited to what is reasonably necessary to stabilize the Applicants' business.
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ASSET PURCHASE AGREEMENT

This asset purchase agreement is made as of May 10, 2021, between FIGR Norfolk Inc., a corporation 
governed by the laws of the Province of Ontario (the "Vendor"), and 11897985 Canada Inc. (dba)
BEROXFOOD North America, a corporation governed by the laws of Ontario, Canada (the 
"Purchaser").

RECITALS:

(1) On January 21, 2021, pursuant to the Initial Order: (i) the CCAA Applicants obtained relief under 
the CCAA; and (ii) FTI Consulting Canada Inc. was appointed as Monitor in the CCAA 
Proceedings;

(2) On January 29, 2021, pursuant to the SISP Approval Order, the Monitor, with the assistance of its 
affiliate, FTI Capital Advisors - Canada ULC, and the CCAA Applicants, were authorized and 
directed to carry out the SISP in accordance with its terms;

(3) The Purchaser has been identified as a Successful Bidder in the SISP; and

(4) The Vendor desires to sell the Purchased Assets, and the Purchaser has agreed to purchase the 
Purchased Assets, subject to the terms and conditions set forth in this Agreement, the SISP and the 
applicable provisions of the CCAA.

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Vendor and the Purchaser agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions

In this Agreement and the recitals above, the following terms have the following meanings:

"Affiliate" has the meaning given to the term "affiliate" in the Business Corporations Act (Ontario).

“Accounts Receivable” means all accounts or notes receivable held by the Vendor, and any 
security, claim, remedy or other right related to any of the forgoing. 

"Agreement" means this asset purchase agreement, as amended from time to time in accordance 
with the terms hereof.

"Anticipated Transferred Employees" means the Employees listed in Schedule "F".

"Applicable Law" means, in respect of any Person, property, transaction or event, any domestic or 
foreign statute, law (including the common law), ordinance, rule, regulation, treaty, restriction, 
regulatory policy, standard, code or guideline, by-law or order, in each case, having the force of 
law that applies in whole or in part to such Person, property, transaction or event.
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"Approval and Vesting Order" means an order issued by the Court substantially in the form 
attached hereto as Schedule "D" and otherwise acceptable to the Purchaser, the Vendor and the 
Monitor authorizing the Transaction and vesting in the Purchaser (or as it may direct) all the right, 
title and interest of the Vendor in and to the Purchased Assets.

"Assignment Order" means an order or orders of the Court pursuant to section 11.3 of the CCAA 
and other applicable provisions of the CCAA, in form and substance satisfactory to the Purchaser, 
the Vendor and the Monitor, each acting reasonably, authorizing and approving (i) the assignment 
of any Consent Required Contract for which a consent, approval or waiver necessary for the 
assignment of such Consent Required Contract has not been obtained, (ii) the prevention of any 
counterparty to such Consent Required Contracts from exercising any right or remedy under such 
Consent Required Contracts by reason of any defaults arising from the CCAA Proceedings or the 
insolvency of the Vendor and (iii) the vesting in the Purchaser (or as it may direct) of all right, title 
and interest of the Vendor in such Consent Required Contracts.

"Assumed Obligations" has the meaning set out in Section 2.4.

"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), used or intended for 
use by, and in the possession of the Vendor, in connection with the ownership, or operation of the 
Purchased Assets, including the Contracts, customer lists, customer information and account 
records, sales records, computer files, data processing records, employment and personnel records 
(but only as it relates to Transferred Employees), sales literature, advertising and marketing data 
and records, credit records, records relating only to suppliers and other data, in each case, relating 
to the Purchased Assets, and, for greater certainty, excluding the minute books and corporate 
records (including the financial and taxation related records) of the Vendor.

"Business Day" means a day on which banks are open for business in the Province of Ontario but 
does not include a Saturday, Sunday or statutory holiday in the Province of Ontario.

"Cannabis Licences" means all authorizations and letters related to cannabis and issued by a 
Governmental Authority to the Vendor, including authorizations to plant, grow, cultivate, extract, 
produce, process, store, destroy, sell, provide, ship, deliver, transport and/or distribute cannabis 
under Applicable Law.

"Cash Balance" has the meaning set out in Section 4.1(b).

"CCAA" means the Companies' Creditors Arrangement Act (Canada).

"CCAA Applicants" means collectively FIGR Brands, Inc., Canada's Island Garden Inc., and 
FIGR Norfolk Inc.

"CCAA Proceedings" means the proceedings commenced by the CCAA Applicants under the 
CCAA.

"Claims" means any claim of any nature or kind (including any cross-claim or counterclaim), 
demand, investigation, chose in or cause of action, action, suit, default, assessment or reassessment, 
litigation, third, party action, arbitral proceeding or, proceeding by or before any Person, 
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complaints, grievance, petition, application, charge, investigation, indictment, prosecution, 
judgement, debt, liability, damage, or loss, contingent or otherwise, whether liquidated or 
unliquidated, matured or unmatured, known or unknown, disputed or undisputed, contractual, legal 
or equitable.

"Closing" means the successful completion of the Transaction.

"Closing Date" means 2 Business Days after the date upon which the conditions set forth in Article 
7 have been satisfied or waived, other than the conditions set forth in Article 7 that by their terms 
are to be satisfied or waived at the Closing (or such other date agreed to by the Parties in writing); 
provided that the Closing Date shall be no later than the Outside Date.

"Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date or such other time on the 
Closing Date as the Parties agree in writing that the Closing Time shall take place.

"Consent Required Contract" has the meaning set out in Section 2.2(a).

"Contracts" means the contracts and other written agreements to which a Vendor is a party or 
under which a Vendor has, or shall have, any right or liability or contingent right or liability 
constituting part of the Purchased Assets and listed in Appendix I to Schedule "A" to this 
Agreement (and including as amended, restated, amended and restated or otherwise modified from 
time to time).

"Court" means the Ontario Superior Court of Justice (Commercial List).

"Cure Costs" means, in respect of any Consent Required Contract, all amounts required to be paid 
pursuant to section 11.3 of the CCAA to effect, pursuant to the CCAA, the assignment by a Vendor 
and assumption by the Purchaser of such Consent Required Contracts under the Assignment Order 
and to otherwise satisfy all requirements imposed by section 11.3 of the CCAA, but excluding for 
certainty, those monetary defaults arising by reason of such Vendor's insolvency, the 
commencement of the CCAA Proceedings, or the failure to perform a non-monetary obligation.

"Deposit" has the meaning set out in Section 4.2(a).

"DIP Lender" means Alliance One Tobacco Canada Inc.

"Employee" means an individual who is employed by a Vendor, whether on a full-time or a part-
time basis, whether active or inactive as of the Closing Date, and includes an employee on short 
term or long-term disability leave.

"Encumbrances" means any security interest, lien, claim, charge, hypothec, reservation of 
ownership, pledge, encumbrance, mortgage, adverse claim or right of a third party of any nature or 
kind whatsoever and any agreement, option or privilege (whether by law, contract or otherwise) 
capable of becoming any of the foregoing (including any conditional sale or title retention 
agreement, or any capital or financing lease).

"Excise Tax Act" means the Excise Tax Act (Canada).
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"Excluded Assets" means all of the Vendor's right, title and interest, in and to those assets that are 
not Purchased Assets, and for greater certainty, includes those assets set forth in Schedule "B".

"Excluded Equipment" means any equipment or machinery and any parts and components 
thereof, that are Excluded Assets.

"Excluded Obligations" has the meaning set out in Section 2.5.

"Financing Covenant" has the meaning set out in Section 4.3

"Governmental Authority" means any domestic or foreign government, whether federal, 
provincial, state, territorial or municipal; and any governmental agency, ministry, department, court 
(including the Court), tribunal, commission, stock exchange, bureau, board or other instrumentality 
exercising or purporting to exercise legislative, judicial, regulatory or administrative functions of, 
or pertaining to, government or securities market regulation.

"HST" means the goods and services tax and harmonized sales tax levied under Part IX of the 
Excise Tax Act.

"Income Tax Act" means the Income Tax Act (Canada).

"Initial Order" means the order of the Court dated January 21, 2021 as amended and restated 
pursuant to a subsequent Court order dated January 29, 2021, and as may be further amended and/or 
restated from time to time.

"Key Individuals" has the meaning set out in Section 3.4(1). 

"Material Loss Event" has the meaning set out in Section 8.4(2).

"Monitor" means FTI Consulting Canada Inc. in its capacity as the monitor in the CCAA 
Proceedings.

"Monitor's Certificate" means the certificate of the Monitor contemplated by the Approval and 
Vesting Order certifying that the Monitor has received written confirmation in form and substance 
satisfactory to the Monitor from the Parties that all conditions of Closing have been satisfied or 
waived by the applicable Parties and that the Vendor has received the Purchase Price.

"NDA" means the non-disclosure agreement entered into between the CCAA Applicants and the 
Purchaser dated February 22, 2021

"Non-Assignable Interests" means any Purchased Assets, which, by their nature, cannot be legally 
or practically sold and assigned by the Vendor to the Purchaser hereunder, including without 
limitation any Consent Required Contracts and licenses for which an Assignment Order or 
counterparty consent has not been obtained or which by their nature are not assignable.

"Outside Date" means June 30, 2021 or such later date as the Vendor (with the consent of the 
Monitor and the DIP Lender) may designate, in its sole discretion, on not less than 5 Business Days' 
notice to the Purchaser, or in any event as otherwise ordered by the Court.
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"Party" means each of the Purchaser and the Vendor, which are referred to herein collectively as 
the "Parties".

"Permitted Encumbrances" means those Encumbrances set forth in Schedule "C".

"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 personal 
representative, Governmental Authority or other entity however designated or constituted.

"Purchase Price" means 

"Purchased Assets" means all of the Vendor's right, title and interest in and to those assets set forth 
in Schedule "A", and for greater certainty shall exclude all Excluded Assets.

"Purchaser" has the meaning set out in the recitals hereto.

"Purchaser Cannabis Licences" has the meaning set out in Section 3.4(1). 

"Purchaser Cannabis Licensees" has the meaning set out in Section 3.4(1). 

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

"SISP" means the Court-approved sale and investment solicitation process conducted further to 
and approved by the SISP Approval Order (including Schedule "A" thereto).

"SISP Approval Order" means the order of the Court dated January 29, 2021, among other things, 
approving the SISP.

"Successful Bidder" has the meaning given to it in the SISP.

"Transaction" means the transaction of purchase and sale contemplated by this Agreement.

"Transfer Taxes" means all present and future transfer taxes, sales taxes, excise taxes, use taxes, 
production taxes, value-added taxes, goods and services taxes, land transfer taxes, registration and 
recording fees, and any other similar or like taxes and charges imposed by a Governmental 
Authority in connection with the sale, transfer or registration of the transfer of the Purchased Assets, 
including HST but excluding any taxes imposed or payable under the Income Tax Act and any 
other applicable income tax legislation.

"Transferred Employee" means any employee who receives and accepts an offer of employment 
from the Purchaser in accordance with Section 6.3(1).

"Vendor" has the meaning set out in the recitals hereto.
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1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for convenience of reference 
only and shall not affect the construction or interpretation of this Agreement.

1.3 General Construction

The terms "this Agreement", "hereof", "herein" and "hereunder" and similar expressions refer to this 
Agreement and not to any particular section hereof. The expression "Section" or reference to another 
subdivision followed by a number mean and refer to the specified Section or other subdivision of this 
Agreement. The language used in this Agreement is the language chosen by the Parties to express their 
mutual intent, and no rule of strict construction shall be applied against any Party.

1.4 Extended Meanings

Words importing the singular include the plural and vice versa and words importing gender include all 
genders. The term "including" means "including, without limitation," and such terms as "includes" have 
similar meanings.

1.5 Currency

All references in this Agreement to dollars, monetary amounts or to $ are expressed in Canadian currency 
unless otherwise specifically indicated.

1.6 Statutes

Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers to such 
statute and all rules, regulations and interpretations made under it, as it or they may have been or may from 
time to time be modified, amended or re-enacted.

1.7 Schedules

The following Schedules are incorporated in, and form part of, this Agreement:

Schedule "A" - Purchased Assets
Schedule "B" - Excluded Assets
Schedule "C" - Permitted Encumbrances
Schedule "D" - Form of Approval and Vesting Order
Schedule "E" - Purchase Price Allocation
Schedule "F" - Transferred Employees

ARTICLE 2
SALE AND PURCHASE AND ASSIGNMENT

2.1 Sale and Purchase of Assets

Subject to the terms and conditions hereof, at the Closing Time, the Vendor hereby agrees to sell, assign 
and transfer to the Purchaser, and the Purchaser hereby agrees to purchase from the Vendor, all of the 
Vendor's right, title and interest in, to and under the Purchased Assets, excluding any Non-Assignable 
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Interests, free and clear of all Encumbrances (other than Permitted Encumbrances) pursuant to the Approval 
and Vesting Order.

2.2 Assignment of Contracts

(1) In the event that there are any Contracts which are not assignable in whole or in part without the 
consent, approval or waiver of another party or parties to them and such consents, approvals or 
waivers have not yet been obtained as of the Closing Date, then:

(a) nothing in this Agreement will be construed as an assignment of any such Contract (each 
a "Consent Required Contract");

(b) until the Approval and Vesting Order is granted, the Vendor shall use its commercially 
reasonable efforts to obtain any such consent, approval or waiver, and the Purchaser shall 
provide its reasonable cooperation to assist the Vendor in obtaining any such consent, 
approval or waiver;

(c) if any consent, approval or waiver is not obtained for any Consent Required Contract prior 
to the service of the motion for the Approval and Vesting Order, the Purchaser may request 
that the Vendor bring a motion to the Court for issuance of an Assignment Order with 
respect to such Consent Required Contracts together with the motion for the Approval and 
Vesting Order; and

(d) once the consent, approval or waiver to the assignment of a Consent Required Contract is 
obtained, or the assignment of such Contract has been ordered by the Court, such Consent 
Required Contract shall be deemed to be assigned to the Purchaser on Closing; and

(e) if any consent, approval or waiver or Assignment Order required to assign a Consent 
Required Contract has not yet been obtained as of the Closing Date, then: (i) nothing in 
this Agreement will be construed as an assignment of any such Contract; (ii) the Purchaser 
shall have no liability or obligation whatsoever in respect of any such Consent Required 
Contract; (iii) all such Consent Required Contracts shall be deemed to be excluded from 
the Purchased Assets; and (iv) the fact that such consent, approval or waiver or Assignment 
Order has not been obtained shall not result in an adjustment to the Purchase Price or 
otherwise entitle the Purchaser to terminate this Agreement.

(2) With respect to each Consent Required Contract, subject to Closing and to either (i) the consent of 
the other parties thereto to the assignment thereof, or (ii) in the absence of such consent, the 
obtaining of an Assignment Order, in addition to its other obligations under this Agreement, the 
Purchaser shall pay the applicable Cure Costs related to such Consent Required Contract on 
Closing.

2.3 "As is, Where is"

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an "as is, where is" basis 
as they shall exist as at the Closing Time, subject to the terms of the Approval and Vesting Order, as 
applicable. The Purchaser further acknowledges that it has entered into this Agreement on the basis that the 
Vendor does not guarantee title to the Purchased Assets. No representation, warranty or condition is 



- 8 -

expressed or can be implied as to title, Encumbrances, description, fitness for purpose, merchantability, 
condition, quantity or quality or in respect of any other matter or thing whatsoever concerning the Purchased 
Assets or the right of the Vendor to sell or assign same save and except as expressly represented or 
warranted herein. Without limiting the generality of the foregoing, any and all conditions, warranties or 
representations expressed or implied pursuant to the Sale of Goods Act (Ontario) or similar legislation do 
not apply hereto and have been waived by the Purchaser. The description of the Purchased Assets contained 
in the Schedules is for purpose of identification only. Except as otherwise provided in Section 5.2, no 
representation, warranty or condition has or will be given by the Vendor concerning completeness or 
accuracy of such descriptions. Notwithstanding the generality of the foregoing, the Purchaser acknowledges 
that neither the Vendor, nor any other Person (including any Representative of the Vendor, whether in any 
individual, corporate or any other capacity or the Monitor) is making, and the Purchaser is not relying on, 
any representations, warranties or other statements of any kind whatsoever, whether oral or written, express 
or implied, statutory or otherwise, as to any matter concerning the Vendor, the business of the Vendor, the 
Purchased Assets, the Assumed Obligations, the Excluded Assets, the Excluded Obligations, this 
Agreement or the Transaction, or the accuracy or completeness of any information provided to (or otherwise 
acquired by) the Purchaser or any of its respective Representatives.

2.4 Assumed Obligations

The Purchaser shall assume as of the Closing Time, and shall from and after the Closing Time, perform, 
discharge and pay when due, as the case may be, the following obligations and liabilities of the Vendor (the 
"Assumed Obligations"):

(a) all debts, liabilities, obligations under the Contracts (to the extent assigned or transferred 
to the Purchaser on Closing) for the period from and after the Closing Time;

(b) the obligation and liability of the Vendor to pay Cure Costs in respect of any Consent 
Required Contract;

(c) all debts, liabilities and obligations arising from and after the Closing Date with respect to 
Transferred Employees;

(d) all debts, liabilities and obligations arising from ownership and use of the Purchased Assets 
for the period from and after the Closing Time; and

(e) any other liability which the Purchaser agrees in writing to assume on or before the Closing 
Date.

2.5 Excluded Obligations

Other than the Assumed Obligations, the Purchaser shall not assume and shall not be liable, directly or 
indirectly, or otherwise responsible for any debts, liabilities or other obligations of the Vendor (collectively, 
the "Excluded Obligations"), including, without limiting the generality of the foregoing:

(a) or Claims related to any Excluded Asset;
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(b) subject to Section 2.2 and section 2.4(b), all debts, liabilities and obligations related to any 
Purchased Asset or the business of the Vendor arising out of or related to the period prior 
to the Closing Time;

(c) all taxes imposed on or relating to the Purchased Assets that are attributable to any pre-
Closing tax period whether or not any such period ends on or before the Closing Date (other 
than any Transfer Taxes payable by the Purchaser in accordance with Section 4.2); and

(d) all debts, liabilities and obligations of the Vendor arising under this Agreement.

ARTICLE 3
ACTIONS PRIOR TO THE CLOSING DATE

3.1 Investigation by Purchaser

Until the Closing Date, the Vendor shall make reasonable efforts to furnish or make available to the 
Purchaser such information concerning and access to the Purchased Assets as shall be reasonably requested, 
including information as shall be necessary to enable the Purchaser to verify that the covenants of the 
Vendor contained in this Agreement have been complied with. Notwithstanding anything herein to the 
contrary, no such investigation or examination shall be permitted to the extent that it would require the 
Vendor to disclose (i) due diligence questions, lists or investigations conducted by others, names, bids, 
letters of intent, expressions of interest, or other proposals received from others in connection with the 
transactions contemplated hereby or other information and analyses relating to such communications or (ii) 
information (A) subject to privilege, (B) which would conflict with any confidentiality obligations to which 
the Vendor is bound or (C) in violation of Applicable Law. The Purchaser and its agents agree to abide by 
any safety rules or rules of conduct reasonably imposed by the Vendor with respect to such access and any 
information furnished to it or its Representatives pursuant thereto.

3.2 Investigation by Vendor

Subject to the confidentiality provisions set forth in Section 3.3 until the Closing Date, the Purchaser shall 
furnish to the Vendor such information concerning the Purchaser as shall be reasonably requested, including 
all such information as shall be necessary to enable the Vendor to: (i) verify that the representations and 
warranties and covenants of the Purchaser contained in this Agreement have been complied with; (ii) obtain 
any requested Assignment Order or affect the assignment of a Consent Required Contract; and (iii) obtain 
information regarding the Purchaser's progress obtaining the Purchaser Cannabis Licences and the security 
clearance of any of the Purchaser Cannabis Licensees.

3.3 Confidentiality

Notwithstanding anything to the contrary set forth herein, in the NDA or in any other agreement to which 
the Parties are parties or by which they are bound, the Parties acknowledge and understand that this 
Agreement (together with the exhibits and schedules attached hereto) will be made available to, and 
disclosures relating to the transactions contemplated hereby will be made to, the Monitor and the DIP 
Lender, and their respective affiliates, agents, consultants, counsel and other representatives, subject to the 
terms of the SISP. The Parties agree that such disclosure will not be deemed to violate any confidentiality 
obligations owing to any Party under this Agreement, whether pursuant to this Agreement or otherwise. 
This Section 3.3 shall not in any way limit the disclosure of information by the Vendor in connection with 
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the administration of the CCAA Proceedings, pursuant to any provision of Applicable Law or any order of 
the Court. For greater certainty and without limitation, the Vendor shall be entitled to disclose this 
Agreement to the Court and in the CCAA Proceedings, and this Agreement may be posted on the Monitor's 
website maintained in connection with the CCAA Proceedings. The Vendor and/or the Monitor are also 
permitted to issue a press release or other public statement or public communication with respect to this 
Agreement at any time after Closing.

3.4 Regulatory Approvals and Consents

(1) Each of the Parties shall use its commercially reasonable efforts to (i) take, or cause to be taken, all 
appropriate action, and do, or cause to be done, all things necessary, proper or advisable under any 
law or otherwise to consummate and make effective the transactions contemplated by this 
Agreement, (ii) obtain any consents, approvals or orders required to be obtained or made in 
connection with the authorization, execution and delivery of this Agreement and the consummation 
of the transactions contemplated hereby, and (iii) make all filings and give any notice, and thereafter 
make any other submissions either required or reasonably deemed appropriate by each of the 
Parties, with respect to this Agreement and the transactions contemplated hereby required under 
any Applicable Law. Without limiting the generality of the foregoing, before the Closing Date, the 
Purchaser shall take all steps necessary or required by any Governmental Authority to be eligible 
for any consents, approvals, orders, licenses, permits, authorizations, or clearances required to 
effect the transactions contemplated by this Agreement, including but not limited to new cannabis 
licences from Health Canada (the "Purchaser Cannabis Licences") in the names of the eligible 
persons to be nominated by the Purchaser (the "Purchaser Cannabis Licensees"). The Purchaser
shall ensure that before the Closing Date, the individuals that will assume the following roles at the 
Purchaser Cannabis Licensees (1) have obtained security clearance, or (2) have been identified in 
writing by Health Canada as not requiring security clearance in order for the Purchaser Cannabis 
Licences to be approved:

(a) All directors and officers and directors and officers of any direct or indirect parent 
corporation of the Purchaser Cannabis Licensees;

(b) Any individual who exercises, will exercise or will be in a position to exercise, control over 
the Purchaser Cannabis Licensees;

(c) the Responsible Person in Charge and any designated alternates;

(d) the Head of Security and any designated alternates;

(e) the Master Grower and any designated alternates, if the Purchaser Cannabis Licensees 
obtain a cultivation licence under the Cannabis Act; and

(f) the Quality Assurance Person and any designated alternates, if the Purchaser Cannabis 
Licensees obtain a processing licence under the Cannabis Act.

(together, the "Key Individuals")

(2) The Parties shall work closely and cooperatively and consult with each other in connection with 
the making of all such filings and notices, including providing copies of all such documents to the 
non-filing Party and its advisors within a reasonable period of time prior to filing or the giving of 
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notice. Each Party shall pay for its own filing fees and other charges arising out of the actions taken 
under this Section 3.4.

(3) The Cannabis Licences should be maintained during and at the time of Closing. 

ARTICLE 4
PURCHASE PRICE AND FINANCING

4.1 Satisfaction of Purchase Price

The Purchase Price shall be satisfied by the Purchaser as follows:

(a) As to the Deposit, by wire transfer of immediately available funds to the Monitor 
concurrently with the execution and delivery of this Agreement; and

(b) As to the amount equal to the Purchase Price less the Deposit (the "Cash Balance"), by 
wire transfer of immediately available funds on the Closing Date to such bank account to 
be designated by the Monitor in writing at least two (2) Business Days prior to the Closing 
Date.

The Purchase Price shall be allocated on Closing amongst the Purchased Assets in accordance with 
Schedule "E". The Purchaser and Vendor agree that they will make all relevant tax and other filings in 
accordance with such Purchase Price allocation. For greater certainty, the value of the Assumed Obligations 
has been taken into account with respect to the determination of the aggregate Purchase Price payable 
pursuant to this Article 4 and the assumption of such Assumed Obligations by the Purchaser does not 
constitute separate or additional consideration hereunder in respect of the Purchased Assets. Except as 
provided in Section 8.4(2), the Purchase Price shall not be subject to any claim for set off, reduction or 
adjustment or any similar claim or mechanism of any kind whatsoever.

4.2 Deposit

(a) The Vendor confirms receipt by the Monitor of a deposit paid by the Purchaser in the 
amount of  (the "Deposit").

(b) The Deposit, together with all interest accrued thereon, if any, will be applied on Closing 
in satisfaction of an equivalent amount of the Purchase Price in accordance with Section 
4.1(a) and delivered to the bank account designated by the Monitor in accordance with 
Section 4.1(b).

(c) If the Closing does not occur for any reason other than the Agreement having been 
terminated by the Vendor pursuant to Section 8.6(3), the full amount of the Deposit 
together with all accrued interest accrued thereon, if any, shall be forthwith returned by the 
Monitor to the Purchaser.

(d) If the Agreement is terminated by the Vendor pursuant to Section 4.3 or 8.6(3), the full 
amount of the Deposit, together with all interest accrued thereon, if any, shall become the 
property of, and shall be paid to and may be retained by, the Vendor as liquidated damages 
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(and not as a penalty) to compensate it for the expenses incurred and opportunities foregone 
as a result of the failure of the Transaction to close.

4.3 Financing Covenant

The Purchaser shall provide the Vendor and the Monitor with written evidence, satisfactory to the Monitor 
and the Vendor acting reasonably, confirming that the Vendor has sufficient financing to pay the Cash 
Balance on or before the Closing Date (the "Financing Covenant"). If the Financing Covenant is not 
satisfied or performed by the Purchaser on or prior to the date that is five (5) Business Days following the 
execution of this Agreement or such later date as the Vendor and the Monitor may agree, the Vendor may 
elect to terminate this Agreement with immediate effect. 

4.4 Transfer Taxes

(1) The Parties agree that:

(a) the Purchase Price is exclusive of all Transfer Taxes and the Purchaser shall be liable for 
and shall pay any and all applicable Transfer Taxes pertaining to the Purchaser's acquisition 
of the Purchased Assets;

(b) the Purchaser shall pay any applicable Transfer Taxes on the Purchaser's acquisition of the 
Purchased Assets in addition to the Purchase Price, either to the Monitor on behalf of the 
Vendor or directly to the appropriate Governmental Authority, as required by Applicable 
Law;

(c) if applicable, the Vendor and the Purchaser shall jointly elect under section 167 of the 
Excise Tax Act that no HST will be payable pursuant to the Excise Tax Act with respect 
to the purchase and sale of the Purchased Assets under this Agreement, and the Purchaser 
shall file such election(s) no later than the due date for the Purchaser's HST return for the 
first reporting period in which HST would, in the absence of filing such election, become 
payable in connection with the purchase and sale of the Purchased Assets under this 
Agreement. Notwithstanding this election(s), in the event it is determined by a 
Governmental Authority that there is a liability of the Purchaser to pay, or of the Vendor
to collect and remit, HST in respect of the purchase and sale of the Purchased Assets 
hereunder, the Purchaser shall forthwith pay such HST to the applicable Governmental 
Authority, or to the Vendor for remittance to the appropriate Governmental Authority, as 
the case may be, and shall indemnify and save harmless the Vendor from any penalties and 
interest which may be payable by or assessed against the Vendor (or its Representatives, 
agents, Employees, directors or officers) under the Excise Tax Act in respect thereof.

(2) If requested by the Purchaser, the Vendor shall make a joint election(s) to have the rules in section 
22 of the Income Tax Act, and any equivalent or corresponding provision under applicable 
provincial or territorial tax legislation, apply in respect of the Accounts Receivable.

(3) If requested by the Purchaser, the Vendor shall make a joint election(s) to have the rules in 
subsection 20(24) of the Income Tax Act, and any equivalent or corresponding provision under 
applicable provincial or territorial tax legislation, apply to the obligations of the Vendor in respect 
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of undertakings which arise from the operation of the business to which the Purchased Assets 
related and to which paragraph 12(1)(a) of the Income Tax Act applies.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Purchaser's Representations

The Purchaser represents and warrants to the Vendor as of the date hereof and as of the Closing Time, and 
acknowledges that the Vendor is relying on such representations and warranties in connection with entering 
into this Agreement and performing their obligations hereunder:

(a) the Purchaser is 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 transactions contemplated hereunder;

(b) neither the execution of this Agreement nor the performance by the Purchaser of the 
Transaction will violate the Purchaser's constating documents, any agreement to which the 
Purchaser is bound, any judgment or order of a court of competent jurisdiction or any 
Governmental Authority, or any Applicable Law. The execution and delivery of this 
Agreement and the consummation of the Transaction have been duly authorized by all 
necessary corporate action on the part of the Purchaser. This Agreement is a valid and 
binding obligation of the Purchaser enforceable in accordance with its terms;

(c) the Purchaser is not a non-resident of Canada for purposes of the Income Tax Act or the 
Excise Tax Act, as applicable;

(d) the Purchaser is a registrant for purposes of the HST, and its registration number is 
747208536 RT0001;

(e) the Purchaser has not committed an act of bankruptcy, is not insolvent, has not proposed a 
compromise or arrangement to its creditors generally, has not had any application for a 
bankruptcy order filed against it, has not taken any proceeding and no proceeding has been 
taken to have a receiver appointed over any of its assets, has not had an encumbrancer take 
possession of any of its property and has not had any execution or distress become 
enforceable or levied against any of its property;

(f) except for (a) the issuance of the Approval and Vesting Order, (b) any regulatory approvals 
required to be obtained pursuant to Section 3.4 , and (c) any consent that may be required 
in connection with the assignment of a Purchased Asset, no authorization, consent or 
approval of, or filing with or notice to, any Governmental Authority, court or other Person 
is required in connection with the execution, delivery or performance of this Agreement by 
the Purchaser, and each of the agreements to be executed and delivered by the Purchaser 
hereunder or the purchase of any of the Purchased Assets hereunder, except for any 
authorizations, consents, approvals, filings or notices of any Governmental Authority, 
court or Person that would not have a material effect on or materially delay or impair the 
ability of the Purchaser to consummate the transactions hereunder; 
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(g) there are no Claims, investigations or other proceedings, including appeals and applications 
for review, in progress or, to the actual knowledge of the Purchaser after reasonable due 
diligence, pending or threatened against or relating to the Purchaser which, if determined 
adversely to the Purchaser, would (i) prevent the Purchaser from paying the Purchase Price 
to the Vendor; (ii) enjoin, restrict or prohibit the transfer of all or any part of the Purchased 
Assets as contemplated by this Agreement; or (iii) prevent the Purchaser from or delay the 
Purchaser in fulfilling any of its obligations set out in this Agreement or arising from this 
Agreement;

(h) there are no claims for brokerage commissions, finders' fees or similar compensation in 
connection with the transactions contemplated by this Agreement based on any 
arrangement or agreement;

(i) the Key Individuals, and any other individuals who will have roles that must be fulfilled 
under Applicable Laws to obtain and maintain the Purchaser Cannabis Licences, either a) 
are among the Anticipated Transferred Employees or b) will be employed by the Purchaser 
on the date of this Agreement;

(j) the Key Individuals have obtained security clearances as required to obtain and maintain 
the Purchaser Cannabis Licences under Applicable Law; and

(k) the Purchaser is a "Canadian" within the meaning of the Investment Canada Act, and the 
regulations thereunder.

5.2 Vendor's Representations

The Vendor represents and warrants to the Purchaser as of the date hereof and as of the Closing Time as 
follows and acknowledge that the Purchaser is relying on such representations and warranties in connection 
with entering into this Agreement and performing its obligations hereunder:

(a) the Vendor is a corporation duly incorporated, organized and subsisting under the laws of 
their respective jurisdiction of incorporation;

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

(c) the Vendor is a registrant for purposes of the HST, and its registration number is
________________________;

(d) there are no claims for brokerage commissions, finders' fees or similar compensation in 
connection with the transactions contemplated by this Agreement based on any 
arrangement or agreement; and

(e) subject to obtaining the Approval and Vesting Order and, if applicable, the Assignment 
Order, the Vendor has the requisite power and authority to enter into this Agreement and 
to complete the Transaction contemplated hereunder.
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5.3 Limitations

With the exception of the Vendor's representations and warranties in Section 5.2 and the Purchaser's 
representations and warranties in Section 5.1, neither the Vendor nor the Purchaser, or their respective 
Representatives, nor any of their respective officers, directors or employees make, have made or shall be 
deemed to have made any other representation or warranty, express or implied, at law or in equity, in respect 
of the Vendor, the Purchaser, or the Purchased Assets or the sale and purchase of the Purchased Assets 
pursuant to this Agreement.

ARTICLE 6
COVENANTS

6.1 Conduct of Business Until Closing Time

(1) During the period commencing on the date of this Agreement and ended at the Closing Time, 
except: (1) as contemplated or permitted by this Agreement; (2) as necessary in connection with 
the CCAA Proceedings; (3) as otherwise provided in the Initial Order and any other court orders, 
prior to the Closing Time; (4) as required by Applicable Law, to the extent reasonably practicable 
having regard to the CCAA Proceedings; or (5) as consented to by the Purchaser, such consent not 
to be unreasonably withheld, conditioned or delayed, the Vendor shall:

(a) Subject to subsection (c), remain in possession of the Purchased Assets until Closing, use 
the Purchased Assets only in the ordinary course of business and maintain, preserve and 
protect the Purchased Assets in the condition in which they exist on the date hereof, other 
than ordinary wear and tear and other than replacements, dispositions, modifications or 
maintenance in the ordinary course of business;

(b) maintain the Cannabis Licences in good standing with Health Canada and/or any other 
relevant government authority or work with Health Canada to replace the Health Canada 
Licences immediately post-closing;

(c) not dispose of any of the Purchased Assets, other than in the ordinary course of business;

(d) not disclaim any Contract that is materially applicable to the Purchased Assets; and

(e) not enter into any material contract or other material written agreement in respect of any 
of the Purchased Assets other than in the ordinary course of business. The consent of the 
Purchaser shall be deemed to have been given with respect to any request for such a consent 
to which the Purchaser fails to respond within two (2) Business Days after such request is 
made.

6.2 Actions to Satisfy Closing Conditions

(1) The Vendor agrees to take all commercially reasonable actions so as to ensure compliance with all 
of the conditions set forth in Section 7.1 and Section 7.3; and

(2) The Purchaser agrees to take all commercially reasonable actions so as to ensure compliance with 
the conditions set forth in Section 7.2 and Section 7.3.
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6.3 Employees

(1) At least five (5) days in advance of the Closing Date, the Purchaser shall make a written offer of 
employment, which will be conditional upon Closing, to those Employees listed on Schedule "F". 
The Purchaser may provide to the Vendor the names of additional Employees to whom the 
Purchaser shall make a written offer of employment up to five (5) days in advance of the Closing 
Date.

(2) Immediately following the Closing, the Purchaser shall provide each Transferred Employee with 
terms and conditions of employment that are substantially the same in all material respects as the 
terms and conditions of employment provided by the Vendor immediately prior to the Closing. For 
clarity, (i) for purposes of the Purchaser's obligation pursuant to this paragraph, each Transferred 
Employee's status as active or inactive and compensation and benefits as of immediately following 
the Closing shall reflect such Transferred Employee's status as active or inactive and such 
Transferred Employee's compensation and benefits in effect as of immediately prior to the Closing 
(inclusive of any temporary reduction or cessation of such compensation and benefits); (ii) the 
Purchaser shall have no obligation to (A) offer to employ any Employee or (B) other than as 
contemplated by this Section 6.3, provide any Transferred Employee with any specific term or 
condition of employment, including any specific amount or type of compensation or benefits, for 
any period following the Closing; and (iii) each offer of employment will recognize the Transferred 
Employee's past service with the applicable Vendor for all purposes.

(3) Nothing in this Section 6.3, whether express or implied, (i) is intended to or shall confer upon any 
Person, including any Employee, other than the Parties and their respective successors and assigns, 
any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, (ii) 
shall establish or constitute an amendment, termination or modification of, or an undertaking to 
establish, amend, terminate or modify, any benefit plan, program, agreement or arrangement or (iii) 
shall create any obligation on the part of the Purchaser to employ any Employee for any period 
following the Closing Date.

(4) Without limiting the Purchaser's obligations in respect of the Transferred Employees, the Purchaser 
shall be responsible for:

(a) All liabilities for salary, wages, bonuses, commissions, vacation pay, and other 
compensation relating to employment of the Transferred Employees in accordance with 
the offer made to such Transferred Employees by the Purchaser for the period on or after 
the Closing Date; and

(b) All statutory notices of termination or payment in lieu of notice obligations and statutory 
severance obligations in respect of the termination by the Purchaser of the employment of 
any Transferred Employee taking place on or after the Closing Date.

6.4 Use of Business Name.

The Purchaser agrees that immediately after the Closing Date, the Purchaser shall not use the name “FIGR” 
or any variation thereof in connection with the Purchased Assets, except as may be required for the purpose 
of the CCAA Proceedings and where legally required to advise of the historical fact that such name was 
previously associated with the Purchased Assets.
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ARTICLE 7
CONDITIONS PRECEDENT

7.1 Conditions Precedent in favour of the Purchaser

(1) The obligation of the Purchaser to complete the Transaction is subject to the following conditions 
being fulfilled or performed:

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

(b) the Vendor shall maintain the Cannabis Licences up to the date of Closing and shall use 
commercially reasonable efforts to cooperate with the Purchaser or the Purchaser Cannabis 
Licensees in the process of obtaining the Purchaser Cannabis Licences from Health 
Canada;

(c) the Vendor shall have performed in all material respects each of their obligations under 
this Agreement to the extent required to be performed at or before the Closing Time, 
including the delivery of each of the items required pursuant to Section 8.3.

(2) The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition in this 
Section 7.1 may be waived by the Purchaser in whole or in part, without prejudice to any of its 
rights of termination in the event of non-fulfillment of any other condition in whole or in part. Any 
such waiver shall be binding on the Purchaser only if made in writing. If any condition set out in 
Section 7.1 is not satisfied or performed on or prior to the Outside Date, the Purchaser may elect 
on written notice to the Vendor to terminate this Agreement.

7.2 Conditions Precedent in favour of the Vendor

(1) The obligation of the Vendor to complete the Transaction 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 Time with the same effect as though made on 
and as of that date; 

(b) the Purchaser shall have obtained the Purchaser Cannabis Licences; and

(c) the Purchaser shall have performed in all material respects each of its obligations under 
this Agreement to the extent required to be performed at or before the Closing Time, 
including the delivery of each of the items required pursuant to Section 8.2.

(2) The foregoing conditions are for the exclusive benefit of the Vendor. Any condition in this Section 
7.2 may be waived by the Vendor in whole or in part, without prejudice to any of its rights of 
termination in the event of non-fulfilment of any other condition in whole or in part. Any such 
waiver shall be binding on the Vendor only if made in writing. If any condition set forth in Section 
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7.2 is not satisfied or performed on or prior to the Outside Date, the Vendor may elect on written 
notice to the Purchaser to terminate the Agreement.

7.3 Conditions Precedent in favour of both the Purchaser and the Vendor

(1) The obligations of the Vendor and the Purchaser to complete the Transaction are subject to the 
following conditions being fulfilled or performed:

(a) the Approval and Vesting Order shall have been obtained and shall not have been reversed, 
stayed, varied, or vacated;

(b) no provision of and Applicable Law shall be in effect and/or no order shall have been issued 
by a Governmental Authority, which restrains or prohibits the completion of the 
Transaction. For clarity, the Purchaser's failure to take the steps necessary to obtain the 
Purchaser Cannabis Licences shall not constitute a condition for the benefit of the 
Purchaser and the Purchaser shall not be entitled to terminate this Agreement on this basis; 
and

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

(2) The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the 
Vendor and the Purchaser. If the conditions set out in this Section 7.3 are not satisfied performed 
or mutually waived on or before the Outside Date, either Party shall have the option to terminate 
this Agreement upon written notice to the other Parties.

ARTICLE 8
CLOSING

8.1 Closing

Subject to the conditions set out in this Agreement, the completion of the Transaction shall take place at 
the Closing Time by electronic means due to the COVID-19 pandemic, or as otherwise determined by 
mutual agreement of the Parties in writing, and the Parties shall exercise commercially reasonable efforts 
to cause Closing to occur at the Closing Time, and, in any event, prior to the Outside Date.

8.2 Purchaser's Deliveries on Closing

At or before the Closing Time, the Purchaser shall execute and deliver, or arrange for the delivery, as the 
case may be, to the Vendor the following, each of which shall be in form and substance satisfactory to the 
Vendor, acting reasonably:

(a) the Cash Balance in accordance with Section 4.1;

(b) payment of any Transfer Taxes required by Applicable Law to be collected by the Vendor, 
and, if applicable, the elections referred to in Section 4.3 executed by the Purchaser;

(c) an executed assignment and assumption agreement evidencing the assumption by the 
Purchaser of the Assumed Obligations;
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(d) a certificate dated as of the Closing Date and executed by an executive officer of the 
Purchaser confirming that all of the representations and warranties of the Purchaser 
contained in this Agreement are true in all material respects as of the Closing Time, with 
the same effect as though made at and as of the Closing Time, and that the Purchaser has 
performed in all material respects the covenants to be performed by it prior to the Closing 
Time; 

(e) a copy of the Purchaser Cannabis Licences; and

(f) such further and other documentation as is referred to in this Agreement or as the Vendor
may reasonably require to give effect to this Agreement.

8.3 Vendor's Deliveries on Closing

At or before the Closing Time, the Vendor shall execute and deliver, or arrange for the delivery, as the case 
may be, to the Purchaser the following, each of which shall be in form and substance satisfactory to the 
Purchaser, acting reasonably:

(a) the Purchased Assets, excluding any Non-Assignable Interests, which shall be delivered in
situ wherever located as of the Closing;

(b) the Approval and Vesting Order entered by the Court;

(c) an executed assignment and assumption agreement evidencing the assignment by the 
Vendor of the Assumed Obligations to the Purchaser;

(d) an executed bill of sale evidencing the assignment, conveyance, transfer and delivery of 
the Purchased Assets to the Purchaser;

(e) all documents of title and instruments of conveyance executed by the applicable Vendor 
necessary to transfer registered title and/or beneficial ownership to the Purchaser of the 
real property included in the Purchased Assets;

(f) all Assignment Orders, if any, entered by the Court;

(g) a certificate dated as of the Closing Date and executed by an executive officer the Vendor 
confirming that all of the representations and warranties of the Vendor contained in this 
Agreement are true in all material respects as of the Closing Time, with the same effect as 
though made at and as of the Closing Time, and that the Vendor has performed in all 
material respects the covenants to be performed by them prior to the Closing Time;

(h) if applicable, the elections referred to in Section 4.3 executed by the Vendor;

(i) the executed Monitor's Certificate; and

(j) such further and other documentation as is referred to in this Agreement or as the Purchaser 
may reasonably require to give effect to this Agreement.
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8.4 Possession of Assets

(1) On Closing, the Purchaser shall take possession of the Purchased Assets where situated at Closing. 
The Purchaser acknowledges that the Vendor has no obligation to deliver physical possession of 
the Purchased Assets to the Purchaser. In no event shall the Purchased Assets be sold, assigned, 
transferred or sent over to the Purchaser until the conditions set out in this Agreement have been 
satisfied or waived by the Purchaser or Vendor, as applicable, and the Purchaser has satisfied all 
delivery requirements outlined in Section 8.2. The Purchaser shall promptly notify the Vendor of 
any Excluded Assets which may come into the possession or control of the Purchaser, whether 
before or after Closing, and thereupon shall promptly release such Excluded Assets to the Vendor, 
or to such other Person as the Vendor may direct in writing and, for greater certainty, title shall not 
be deemed to vest to the Purchaser in respect of any Excluded Assets. The Vendor shall have no 
obligation to remove any Excluded Equipment from any premises that constitute part of the 
Purchased Assets.

(2) The Purchased Assets shall be and remain until Closing at the risk of the Vendor. In the event of 
material damage by fire or other hazard to the Purchased Assets or any part thereof occurring before 
the Closing Date (a "Material Loss Event"), the Vendor shall immediately advise the Purchaser 
thereof by notice in writing. In the event of a Material Loss Event, the Parties shall consummate 
the Transaction in accordance with the terms and conditions of this Agreement and, at the Closing 
Time, the Vendor shall deliver possession of the Purchased Assets to the Purchaser in such physical 
condition as the same may then exist; provided that, in such event, the Vendor will assign to the 
Purchaser the right to receive any net insurance proceeds received for the property loss or damage 
to the Purchased Assets as a result of the Material Loss Event (up to a maximum of the Purchase 
Price) and reduce the cash portion of the Purchase Price by an amount equal to any deductible in 
connection therewith.

8.5 Dispute Resolution

If any dispute arises with respect to any matter related to the Transaction or the interpretation or 
enforcement of this Agreement such dispute will be determined by the Court, or by such other Person or in 
such other manner as the Court may direct.

8.6 Termination

(1) This Agreement shall terminate at any time prior to the Closing Time by mutual written agreement 
of the Vendor (with the written consent of the Monitor) and the Purchaser.

(2) This Agreement may be terminated at any time prior to the Closing Time should Closing not have 
occurred on or prior to 11:59 pm (Eastern Time) on the Outside Date in accordance with Section 
7.3 and either of the Parties shall have delivered written notice of termination to the other Party 
terminating this Agreement as a result thereof (provided that the terminating Party has not failed to 
satisfy a closing condition under this Agreement).

(3) This Agreement may be terminated by the Vendor, if there has been a material violation or breach 
by the Purchaser of any agreement, covenant, representation or warranty of the Purchaser in this 
Agreement which would prevent the satisfaction of, or compliance with, any condition set forth in 
Section 7.2 or Section 7.3, as applicable, by the Outside Date or, if any event has occurred as a 
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result of which any of the conditions in Sections 7.1-7.3 (inclusive) are not capable of being 
satisfied by the Outside Date, and such violation or breach has not been waived by the Vendor or 
cured within five (5) Business Days of the Vendor providing written notice to the Purchaser of such 
breach, unless the Vendor is in material breach of its obligations under this Agreement.

(4) This Agreement may be terminated by the Purchaser, if there has been a material violation or breach 
by the Vendor of any agreement, covenant, representation or warranty which would prevent the 
satisfaction of, or compliance with, any condition set forth in Section 7.1 or Section 7.3, as 
applicable by the Outside Date and such violation or breach has not been waived by the Purchaser 
or cured within five (5) Business Days of the Purchaser providing notice to the Vendor of such 
breach, unless the Purchaser is in material breach of its obligations under this agreement.

(5) Prior to the Vendor agreeing to or electing to any termination pursuant to this Section 8.6, the 
Vendor shall first obtain the written consent of the Monitor and DIP Lender.

8.7 Effects of Termination and Closing

(1) If this Agreement is terminated pursuant to Section 8.6, all further obligations of the Parties under 
or pursuant to this Agreement shall terminate without further liability of any Party to the other 
except for the provisions of this Section 8.7 (Effects of Termination and Closing), Section 4.2
(Deposit) and Section 8.5 (Dispute Resolution), each of which will survive termination.

(2) Under no circumstance shall any of the Parties, their Representatives or their respective directors, 
officers, employees or agents be liable for any special, punitive, exemplary, consequential or 
indirect damages (including loss of profits) that may be alleged to result, in connection with, arising 
out of, or relating to this Agreement or the transactions contemplated herein.

ARTICLE 9
GENERAL

9.1 Access to Books and Records

For a period of two (2) years from the Closing Date or for such longer period as may be reasonably required 
for the Vendor (or any trustee in bankruptcy of the estate of the Vendor) to comply with Applicable Law, 
the Purchaser will retain all original Books and Records that are transferred to the Purchaser under this 
Agreement. So long as any such Books and Records are retained by the Purchaser pursuant to this 
Agreement, the Vendor (and any representative, agent, former director or officer or trustee in bankruptcy 
of the estate of the Vendor, including the Monitor) has the right to inspect and to make copies (at its own 
expense) of them at any time upon reasonable request during normal business hours and upon reasonable 
notice for any proper purpose and without undue interference to the business operations of the Purchaser.
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9.2 Notice

(1) Any notice or other communication under this Agreement shall be in writing and may be delivered 
by read-receipted email, addressed:

(a) in the case of the Purchaser, as follows:

Attention: Volodymyr Burko
Email: vlad@vbgroup.ca

with a copy to:

Ryan Atkinson
Atkinson Law Professional Corporation
100 King Street West,
Suite 5700
Toronto, ON M5X 1C9

Email: ryan@atkinsonlaw.ca

(b) in the case of the Vendor, as follows:

The FIGR Group
C/O Bennett Jones LLP
100 King Street West, Suite 3400
Toronto, ON  M5X 1G5

Attention: Sean Zweig / Michael Shakra
Email: ZweigS@bennettjones.com / shakram@bennettjones.com

(c) with a further copy to the Monitor and its counsel, as follows:

FTI Consulting Canada Inc.
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention: Jeff Rosenberg / Jodi Porepa
Email: Jeffrey.Rosenberg@fticonsulting.com / Jodi.Porepa@fticonsulting.com

Cassels Brock & Blackwell LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Attention: Ryan Jacobs / Jane Dietrich
Email: rjacobs@cassels.com / jdietrich@cassels.com
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(2) Any such notice or other communication, if transmitted by email before 5:00 p.m. (Toronto time) 
on a Business Day, will be deemed to have been given on such Business Day, and if transmitted by 
email after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the 
Business Day after the date of the transmission.

(3) Sending a copy of a notice or other communication to a Party's legal counsel as contemplated above 
is for information purposes only and does not constitute delivery of the notice or other 
communication to that Party. The failure to send a copy of a notice or other communication to legal 
counsel does not invalidate delivery of that notice or other communication to a Party.

9.3 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing any 
matter provided for herein may be extended or abridged by an agreement in writing signed by the Vendor
and the Purchaser.

9.4 Survival

The representations and warranties of the Parties contained in this Agreement shall merge on Closing and 
the covenants of the Parties contained herein to be performed after the Closing shall survive Closing and 
remain in full force and effect.

9.5 Personal Information

The Purchaser hereby acknowledges that it is aware, and that it will advise its Representatives, that privacy 
legislation, including the Personal Information Protection and Electronic Documents Act (Canada), applies 
to certain information that may be disclosed to the Purchaser and its Representatives pursuant to this 
Agreement and/or the Transaction. The Purchaser agrees to comply, and cause its Representatives to 
comply, with such privacy legislation in connection with any such information disclosed to it or any of 
them.

9.6 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective successors 
and permitted assigns. The Purchaser cannot assign any of the rights or obligations under this Agreement 
without the prior written consent of the Vendor and the Monitor.

9.7 Entire Agreement

This Agreement and the Schedules attached hereto, the NDA and the agreements and other documents 
delivered in connection with the Transaction, constitute the entire agreement between the Parties with 
respect to the subject matter hereof and supersede all prior negotiations, understandings, and agreements. 
This Agreement may not be amended or modified in any respect except by written instrument executed by 
the Parties. There are no covenants, promises, warranties, representations, conditions, understandings or 
other agreements, whether oral or written, pre-contractual or otherwise, express, implied or collateral 
among the Parties in connection with the subject matter of this Agreement, except as specifically set forth 
in this Agreement and any document required to be delivered pursuant to this Agreement.
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9.8 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other 
agreement, document or instrument executed or delivered in connection with this Transaction or this 
Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency.

9.9 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario 
and the federal laws of Canada applicable therein and each of the Parties irrevocably attorns to the exclusive 
jurisdiction of the Court.

9.10 Further Assurances

Each of the Parties shall, at the request and expense of the requesting Party, take or cause to be taken such 
action and execute and deliver or cause to be executed and delivered to the other such conveyances, 
transfers, documents and further assurances as may be reasonably necessary or desirable to give effect to 
this Agreement.

9.11 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and the same agreement. Transmission by e-mail of an 
executed counterpart of this Agreement shall be deemed to constitute due and sufficient delivery of such 
counterpart.

9.12 Severability

Notwithstanding any provision herein, if a condition to complete the Transaction, or a covenant or an 
agreement herein is prohibited or unenforceable pursuant to Applicable Law, then such condition, covenant 
or agreement shall be ineffective to the extent of such prohibition or unenforceability without invalidating 
the other provisions hereof.

9.13 Monitor's Certificate

The Parties acknowledge and agree that the Monitor shall be entitled to deliver to the Purchaser, and file 
with the Court, the executed Monitor's Certificate without independent investigation, upon receiving written 
confirmation from all Parties (or the applicable Party's counsel) that all conditions of Closing in favour of 
such Party have been satisfied or waived, and the Monitor shall have no liability to the Parties in connection 
therewith. The Parties further acknowledge and agree that (i) upon written confirmation from all Parties 
that all conditions of Closing in favour of such Party have been satisfied or waived (other than the payments 
contemplated in Section 4.1(b) and the delivery of the executed Monitor's Certificate), the Monitor may 
deliver the executed Monitor's Certificate to the Purchaser's counsel in escrow, with the sole condition of 
its release from escrow being the Monitor's written confirmation that all such funds have been received, the 
Monitor's Certificate will be released from escrow to the Purchaser, and the Closing shall be deemed to 
have occurred.
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9.14 No Liability

The Vendor and the Purchaser acknowledge and agree that the Monitor, acting in its capacity as Monitor 
of the Vendor, and FTI Capital Advisors - Canada ULC in connection with its role in the SISP, shall have 
no liability in their personal capacity or otherwise, in connection with this Agreement.

9.15 Expenses

Except as otherwise specifically provided herein, the Vendor, on the one hand, and the Purchaser, on the 
other hand, shall be responsible for the expenses (including fees and expenses of legal advisers, accountants 
and other professional advisers) incurred by each of them, respectively, in connection with the negotiation 
and settlement of this Agreement, and the completion of the transactions contemplated hereby.

9.16 Waiver and Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement shall be 
binding unless: (1) executed in writing by the Vendor and Purchaser; and (2) the Monitor shall have 
provided its prior written consent. No waiver of any provision of this Agreement shall constitute a waiver 
of any other provision nor shall any waiver of any provision of this Agreement constitute a continuing 
waiver unless otherwise expressly provided.

[The remainder of this page has been left intentionally blank]



IN WITNESS WHEREOF, the Parties have executed this Agreement. 

PURCHASER BEROXFOOD North America 

By:

Name: Volodymyr Burko 
Title: President 

VENDOR FIGR NORFOLK INC. 

By:

Name: 
Title: 





SCHEDULE "A"
PURCHASED ASSETS

The FIGR Norfolk Facility

FIGR Norfolk's facility is located in Simcoe, Ontario and is licensed for cultivation by Health Canada (the 
"FIGR Norfolk Facility").

FIGR Norfolk owns the FIGR Norfolk Facility and the land on which it is situated.

MUNICIPAL
ADDRESS:

Multiple – 11 Grigg Drive, 54, 56, 58, 60, 66 – 72 Park Road and other lands, 
Simcoe, Ontario

LEGAL
DESCRIPTION:

PT LT 4 CON 14 WINDHAM PT 1 37R7969, S/T RIGHT IN NR540051; PT LT 
3-4 CON 14 WINDHAM PT 2 37R3029 EXCEPT PT 4, 6 37R9427 EXCEPT PT 
1 37R11096; NORFOLK COUNTY
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Appendix I to Schedule "A"
Assumed Contracts
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SCHEDULE "B"
EXCLUDED ASSETS

1. All Vendor assets that are not Purchased Assets, including all Cannabis Licences. 
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SCHEDULE "C"
PERMITTED ENCUMBRANCES

SPECIFIC PERMITTED ENCUMBRANCES

PIN 50190-0069 (LT):

1. Instrument No. 37R1811 registered March 18, 1980 being a Reference Plan;

2. Instrument No. 37R3901 registered February 5, 1988 being a Reference Plan;

3. Instrument No. 37R3933 registered March 1, 1988 being a Reference Plan;

PIN 50190-0090 (LT):

4. NIL;

PIN 50190-0092 (LT):

5. NIL;

PIN 50190-0093 (LT):

6. Instrument No. 37R951 registered May 4, 1977 being a Reference Plan;

PIN 50190-0142 (LT):

7. Instrument No. 37R11219 registered July 3, 2019 being a Reference Plan;

8. Instrument No. NK122931 registered August 29, 2019 being a Transfer of land from The 
Corporation of Norfolk County to FIGR Norfolk Inc. wherein the Corporation reserves a 
right/easement in gross over parts 4 & 6, 37R11219;

9. Instrument No. NK122932 registered August 29, 2019 being a Notice of a Development 
Agreement between FIGR Norfolk Inc. and The Corporation of Norfolk County;

PIN 50190-0155 (LT):

10. Instrument No. 37R1811 registered March 18, 1980 being a Reference Plan;

11. Instrument No. 37R3029 registered October 18, 1985 being a Reference Plan;

12. Instrument No. 37R6250 registered July 13, 1992 being a Reference Plan;

13. Instrument No. 37R7969 registered May 14, 1999 being a Reference Plan;

14. Instrument No. NR540051Z registered June 21, 1999 being Restrictive Covenants;

15. Instrument No. 37R11175 registered March 5, 2019 being a Reference Plan;



16. Instrument No. NK124881 registered October 25, 2019 being an Application to Change Name –
Owner;

17. Instrument No. NK124882 registered October 25, 2019 being an Application to Consolidate;

50190-0157 (LT):

18. Instrument No. 37R11096 registered June 8, 2018 being a Reference Plan.
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SCHEDULE "D"
FORM OF APPROVAL AND VESTING ORDER

[See attached] 



DRAFT

Court File No. CV-21-00655373-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE [ ]

JUSTICE [ ]

)
)
)

[ ], THE [ ]

DAY OF [ ], 2021

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 
FIGR BRANDS, INC. FIGR NORFOLK INC. AND CANADA'S ISLAND GARDEN INC.

(each an "Applicant" and collectively, the "Applicants")

APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an Order approving the sale transaction 

(the "Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")

between FIGR Norfolk Inc. (the "Vendor") and 11897985 Canada Inc. (dba) BEROXFOOD 

North America (the "Purchaser") May 10, 2021, attached as Exhibit " " to the Affidavit of 

Michael Devon sworn May [ ], 2021 (the "Devon Affidavit"), and vesting in the Purchaser, all 

of the Vendor's right, title and interest in and to the assets described in the Sale Agreement (the 

"Purchased Assets"), was heard this day via videoconference due to the COVID-19 pandemic.

ON READING the Motion Record of the Applicants and the [ ] Report of FTI 

Consulting Canada Inc. in its capacity as Monitor of the Applicants (the "Monitor") and on 

hearing the submissions of counsel for the Applicants, the Monitor, the Purchaser, Alliance One 

Tobacco Canada Inc. (the "DIP Lender") and for those other parties appearing as indicated by 

the counsel slip, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of Aiden Nelms sworn May [ ], 2021: 
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein have the meaning ascribed to them in the Devon Affidavit or the Sale Agreement, 

as applicable.

APPROVAL AND VESTING 

3. THIS COURT ORDERS AND DECLARES that the Sale Agreement and the 

Transaction are hereby approved, and the execution of the Sale Agreement by the Vendor is 

hereby authorized and approved, with such minor amendments as the Vendor, with the approval 

of the Monitor and the DIP Lender, may deem necessary. The Vendor is hereby authorized and 

directed to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the 

"Monitor's Certificate"), all of the Vendor's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims") including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by the Order of the Honourable Justice Hainey dated January 

21, 2021, as amended and restated by the Order of the Honourable Justice Hainey dated January 

29, 2021; (ii) all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario) or any other personal property registry system; and (iii) 
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those Claims listed on Schedule "B" hereto (all of which are collectively referred to as the 

"Encumbrances", which term shall not include the permitted encumbrances, easements and 

restrictive covenants listed on Schedule "C" hereto) and, for greater certainty, this Court orders 

that all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged 

and discharged as against the Purchased Assets.  

5. THIS COURT ORDERS that upon the registration in the Land Registry Office #37 for 

the Land Titles Division of Norfolk of an application for Vesting Order in the form prescribed by 

the Land Titles Act (Ontario) or the Land Registration Reform Act (Ontario) the Land Registrar is 

hereby directed to enter the Purchaser as the owner of the subject real property identified in 

Schedule "D.1" hereto (the "Norfolk Real Property") in fee simple, and is hereby directed to 

delete and expunge from title to the Norfolk Real Property all of the Claims listed in Schedule 

"B" hereto.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Monitor's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of 

the Monitor's Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS that the Monitor may rely on written notice from the Vendor 

and the Purchaser regarding the fulfillment of conditions to closing under the Sale Agreement 

and shall have no liability with respect to delivery of the Monitor's Certificate. 

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Monitor is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Vendor's records pertaining to the Vendor's past and current employees. The Purchaser shall 
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maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by the Vendor.

10. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) (the "BIA") in respect of the Vendor and 

any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Vendor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Vendor and shall not be void or 

voidable by creditors of the Vendor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the BIA 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.

GENERAL

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Vendor and the Monitor and their respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Vendor and the Monitor, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order or to assist the Vendor and the Monitor and their respective agents in 

carrying out the terms of this Order.
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12. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Prevailing Eastern Time on the date hereof. 

____________________________________
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Schedule "A" – Form of Monitor's Certificate

Court File No. CV-21-00655373-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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 
FIGR BRANDS, INC., FIGR NORFOLK INC. AND CANADA'S ISLAND GARDEN INC.

(each an "Applicant" and collectively, the "Applicants")

MONITOR'S CERTIFICATE

RECITALS

A. The Applicants commenced these proceedings under the Companies' Creditors 

Arrangement Act on January 21, 2021 (the "CCAA Proceedings").

B. Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated January 21, 2020, FTI Consulting Canada Inc.

was appointed as monitor (the "Monitor") of the Applicants in the CCAA Proceedings. 

C. Pursuant to an Approval and Vesting Order of the Court dated [ ], 2021, the Court 

approved the Asset Purchase Agreement made as of May 10, 2021 (the "Sale Agreement")

between FIGR Norfolk Inc. (the "Vendor") and 11897985 Canada Inc. (dba) BEROXFOOD 

North America (the "Purchaser") and provided for the vesting in the Purchaser of the Vendor's 

right, title and interest in and to the Purchased Assets, which vesting is to be effective upon the 

delivery by the Monitor to the Purchaser of a certificate confirming that the Monitor has received 

written confirmation in the form and substance satisfactory to the Monitor from the Purchaser 

and the Vendor that all conditions to closing have been satisfied or waived by the parties to the 

Sale Agreement.



D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Monitor has received written confirmation from the Vendor and the Purchaser, in 

form and substance satisfactory to the Monitor, that all conditions to closing have been satisfied 

or waived by the parties to the Sale Agreement. 

2. The Monitor has received written confirmation from the Vendor that it has received the 

Purchase Price. 

3. This Monitor's Certificate was delivered by the Monitor at ________ [TIME] on _______ 

[DATE].

FTI Consulting Canada Inc., in its capacity as 
Monitor of FIGR Brands, Inc. FIGR Norfolk 
Inc. and Canada's Island Garden Inc., and 
not in its personal capacity

Per:
Name:
Title:
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Schedule "B" – Claims to be deleted and expunged from title to Real Property

1. Instrument No. NK137786 registered on February 1, 2021 is a Construction Lien in favour of 
the Ventin Group Ltd. 

Certificate of Action registered as Instrument No. NK139917 registered on April 8, 
2021 by The Ventin Group Ltd.



Schedule "C" – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property 

(unaffected by the Vesting Order)

IN 50190-0069 (LT):

1. Instrument No. 37R1811 registered March 18, 1980 being a Reference Plan;

2. Instrument No. 37R3901 registered February 5, 1988 being a Reference Plan;

3. Instrument No. 37R3933 registered March 1, 1988 being a Reference Plan;

PIN 50190-0090 (LT):

4. NIL;

PIN 50190-0092 (LT):

5. NIL;

PIN 50190-0093 (LT):

6. Instrument No. 37R951 registered May 4, 1977 being a Reference Plan;

PIN 50190-0142 (LT):

7. Instrument No. 37R11219 registered July 3, 2019 being a Reference Plan;

8. Instrument No. NK122931 registered August 29, 2019 being a Transfer of land from The 
Corporation of Norfolk County to FIGR Norfolk Inc. wherein the Corporation reserves a 
right/easement in gross over parts 4 & 6, 37R11219;

9. Instrument No. NK122932 registered August 29, 2019 being a Notice of a Development 
Agreement between FIGR Norfolk Inc. and The Corporation of Norfolk County;

PIN 50190-0155 (LT):

10. Instrument No. 37R1811 registered March 18, 1980 being a Reference Plan;

11. Instrument No. 37R3029 registered October 18, 1985 being a Reference Plan;

12. Instrument No. 37R6250 registered July 13, 1992 being a Reference Plan;

13. Instrument No. 37R7969 registered May 14, 1999 being a Reference Plan;

14. Instrument No. NR540051Z registered June 21, 1999 being Restrictive Covenants;



15. Instrument No. 37R11175 registered March 5, 2019 being a Reference Plan;

16. Instrument No. NK124881 registered October 25, 2019 being an Application to Change 
Name – Owner;

17. Instrument No. NK124882 registered October 25, 2019 being an Application to 
Consolidate;

50190-0157 (LT):

18. Instrument No. 37R11096 registered June 8, 2018 being a Reference Plan.
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Schedule "D" – Legal Description of the Real Property

PROPERTY DESCRIPTION: 

PIN 50190-0155 (LT): PT LT 4 CON 14 WINDHAM PT 1 37R7969, S/T RIGHT IN 

NR540051; PT LT 3-4 CON 14 WINDHAM PT 2 37R3029 EXCEPT PT 4, 6 37R9427 

EXCEPT PT 1, 37R11096; NORFOLK COUNTY

PIN 50190-0157 (LT): PART LOTS 3-4 CONCESSION 14 WINDHAM PART 1, PLAN 

37R11096, SAVE AND EXCEPT PART 1, PLAN 37R11258; NORFOLK COUNTY

PIN 50190-0090 (LT): PT LT 3 CON 14 WINDHAM AS IN NR398041; NORFOLK COUNTY

PIN 50190-0069(LT): PT LT 3-4 CON 14 WINDHAM PT 2, 3 37R3933, AS IN NR263351, 

EXCEPT NR354886, NR398041; NORFOLK COUNTY

PIN 50190-0092(LT): PT LT 3 CON 14 WINDHAM AS IN NR354886; NORFOLK COUNTY

PIN 50190-0093(LT): PT LT 3 CON 14 WINDHAM PT 1, 2 37R951; NORFOLK COUNTY

PIN 50190-0142 (LT): PART OF LOT 4 CON 14 WINDHAM, BEING PARTS 3, 4 & 6 ON 

37R-11219; SUBJECT TO AN EASEMENT IN GROSS OVER PARTS 4 & 6 ON 37R-11219 

AS IN NK122931; NORFOLK COUNTY
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SCHEDULE "E"
PURCHASE PRICE ALLOCATION

(a) in respect of the real property 

municipally known as multiple-11 Grigg Drive, 54,56,58,60,66-72 Park Road and other 

lands, Simcoe, ON; and

(b) in respect of the remainder of the Purchased 

Assets not comprising (a) above.
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SCHEDULE "F"
TRANSFERRED EMPLOYEES



This is Exhibit                  "E"           referred to in the

affidavit of Michael Devon
sworn before me, this 12th

day of    October, 2021    

A COMMISSIONER FOR TAKING AFFIDAVITS













This is Exhibit                  "F"           referred to in the

affidavit of Michael Devon
sworn before me, this 12th

day of    October, 2021    

A COMMISSIONER FOR TAKING AFFIDAVITS
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TAB 3



Court File No. CV-21-00655373-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE

JUSTICE [●]

)

)

)

TUESDAY, THE 19th

DAY OF OCTOBER, 2021

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 FIGR 
BRANDS, INC., FIGR NORFOLK INC. AND 1307849 B.C. LTD.

(collectively, the "Applicants")

ORDER

(Stay Extension and Fee Approval)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order, inter alia: (i) approving an 

extension of the Stay Period; and (ii) approving the Seventh Report (as defined below) and the 

Monitor's activities and fees described therein, and certain related relief, was heard this day by 

Zoom videoconference as a result of the COVID-19 pandemic.

ON READING the Notice of Motion of the Applicants, the affidavit of Michael Devon 

sworn October 12, 2021 (the "October 12 Devon Affidavit"), the Seventh Report of FTI 

Consulting Canada Inc. dated October [●], 2021 (the "Seventh Report"), in its capacity as Monitor 

of the Applicants (in such capacity, the "Monitor"), filed, and on hearing the submissions of 

counsel for the Applicants, counsel for the Monitor, counsel for Alliance One Tobacco Canada 

Inc., and such other counsel as were present, no one else appearing although duly served as appears 

from the affidavit of service of Aiden Nelms sworn and filed;
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SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that all terms not otherwise defined herein 

shall have the meaning ascribed to them in the Amended and Restated Initial Order dated January 

29, 2021 or the October 12 Devon Affidavit, as applicable. 

EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period be and is hereby extended until and 

including February 4, 2022.

APPROVAL OF THE SEVENTH REPORT AND THE MONITOR'S ACTIVITIES AND 

FEES

4. THIS COURT ORDERS that the Seventh Report, and the activities of the Monitor and 

its counsel referred to therein be and are hereby approved; provided, however, that only the 

Monitor, in its personal capacity and only with respect to its own personal liability, shall be entitled 

to rely upon or utilize in any way such approval.

5. THIS COURT ORDERS that the fees and disbursements of the Monitor and its counsel, 

as set out in the Seventh Report, be and are hereby approved.

GENERAL

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicants and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 
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Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.  

7. THIS COURT ORDERS that the Applicants and the Monitor be at liberty and are each

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order.

8. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Toronto time on the date of this Order.

_________________________________
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