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AFFIDAVIT OF MATTHEW MILICH
(Sworn March 25, 2024)

I, Matthew Milich, of the City of Long Beach, in the State of California, MAKE OATH

AND SAY:

I. I am the Chief Executive Officer of BZAM Ltd. ("BZAM"), which wholly-owns or has a
controlling interest in each of the other applicants in this proceeding (collectively with BZAM, the
"Applicants"). I was directly involved in the transaction under which BZAM acquired all of the
issued and outstanding shares of Final Bell Canada Inc. ("FBC") from Final Bell Holdings
International Ltd. ("Final Bell") pursuant to a share exchange agreement between Final Bell, FBC
and BZAM dated December 5, 2023 (the "Share Exchange Agreement"), a copy of which is
attached as Exhibit "A". I refer to this transaction as the "FBC Acquisition" below. As such, I
have personal knowledge of the facts set out in this affidavit, except where otherwise indicated to
be based on information provided to me by others or from reviewing a document, in which case I
state the source of the information and I believe that information to be true. Nothing in this

affidavit is intended to waive any privilege of any kind including, without limitation, any privilege
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attaching to any communications between any of the Applicants and their legal counsel, other

professional advisors or otherwise.

2. I have reviewed the affidavit of Kay Jessel sworn March 18, 2024 (the "Jessel Affidavit")
and the affidavit of Keith Adams sworn March 18, 2024 (the "Adams Affidavit", and together
with the Jessel Affidavit, the "Final Bell Affidavits") delivered on behalf of Final Bell in
connection with its motion seeking recission of the FBC Acquisition under which its wholly-
owned Canadian subsidiary, FBC, was acquired by BZAM prior to the commencement of these

CCAA proceedings.

3. Aspects of the Final Bell Affidavits are incorrect and incomplete. Below I respond to
various assertions in the Final Bell Affidavits and address various omissions in those affidavits. In
the interest of brevity, I have not addressed every issue raised in or omitted from the Final Bell
Affidavits, and I should not be taken to agree with statements in the Final Bell Affidavits simply

because I have not responded to them here.

4. This affidavit is supplemental to my affidavit sworn February 28, 2024 (the "First
Affidavit") in support of the Applicants' urgent application for an initial order (the "Imitial
Order") under the Companies' Creditors Arrangement Act (the "CCAA"). The First Affidavit
summarizes, among other things, the corporate structure of the Applicants, the business of the
Applicants, the financial position of the Applicants, various other matters relating to the
Applicants, the relief requested under the Initial Order and the relief to be requested at the
comeback hearing. Justice Osborne granted the Initial Order on February 28, 2024, a copy of

which is attached as Exhibit ""B", along with His Honour's endorsement of the same date.
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5. This affidavit is also supplemental to my affidavit sworn March 1, 2024 (the "Second
Affidavit") in support of the Applicants' motion for an amended and restated initial order (the
"ARIQ") and an order approving a proposed sales and investment solicitation process (the "SISP
Approval Order"). The Second Affidavit summarizes, among other things, the relief sought
under the ARIO and the SISP Approval Order. Justice Osborne granted the ARIO and the SISP
Approval Order on March 8, 2024, copies of which are attached as Exhibit "C", along with His

Honour's endorsement of the same date.

6. All capitalized terms not otherwise defined herein have the meaning ascribed to them in

the First Affidavit, the Second Affidavit or the Share Exchange Agreement.

7. All references to currency in this affidavit are in Canadian dollars unless noted otherwise.

8. I discuss the following issues below in my response to the Final Bell Affidavits:

I.  Background to the FBC Acquisition;

II. BZAM's known financial condition at the time of entering into the Share Exchange

Agreement;

III.  Final Bell's baseless allegations concerning forward-looking information;

IV.  FBC’s financial condition and its need for a financial lifeline;

V.  The integration of FBC into BZAM pre- and post-closing of the FBC Acquisition;

VI.  The timing of BZAM's consideration of restructuring options; and
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VII.  How the relief Final Bell seeks would prejudice, among others, arm's length third
parties, particularly Cortland Credit Lending Corporation ("Cortland"), BZAM's

first secured lender and the DIP Lender in the CCAA proceedings.

I. BACKGROUND TO THE FBC ACQUISITION

9. As set out in the Final Bell Affidavits, BZAM and Final Bell entered into a letter of intent
under which BZAM expressed its interest in acquiring all of the issued and outstanding shares of
FBC. Attached as Exhibit "D" is the final, mutually executed letter of intent dated October 31,

2023, which was signed by Final Bell on November 1, 2023 (the "LOI").

10.  However, omitted from the Final Bell Affidavits is any mention of the fact that the parties
had been in discussions about a potential transaction before this time. In particular, the parties

began exploring a potential transaction in or around early October 2023.

11. On or about October 6, 2023, I was connected by email to Greg Boone (then CEO of FBC)
by a mutual contact, Keith Merker, who was a director of BZAM at the time. Mr. Boone and I
then exchanged emails to schedule an introductory meeting shortly afterwards. Attached as

Exhibit "E" is a copy of that correspondence.

12. On or about October 11, 2023, T had a call with Mr. Boone. On that call, Mr. Boone brought
up that FBC was pursuing a new product launch—specifically, the launch of infused pre-rolled
joints under the Jeeter brand (the "Jeeter Launch") for which FBC had recently secured a
licensing deal and for which a large load-in with the Ontario Cannabis Retail Corporation
(operating as the Ontario Cannabis Store) was required by late January/early February 2024. 1

subsequently learned, however, that the license agreement was in fact not signed by the parties
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until on or about November 16, 2023. As Final Bell and Mr. Boone knew, BZAM had at one time

sought the same licensing deal, but Jeeter ultimately decided to partner with FBC.

13. During the October 11 call, Mr. Boone indicated FBC's need for operational and financial
help, particularly with the cost-intensive Jeeter Launch on the horizon. We discussed the idea of
a potential M&A transaction between FBC and BZAM. We also discussed a potential in-person
meeting between myself and Tom Fornarelli (a co-founder of Final Bell) to further explore and

advance discussions around a potential transaction of this nature.

14. On or about October 21, 2023, I met with Mr. Fornarelli at the Final Bell facility in Van
Nuys, California to further discuss a potential way forward that could assist Final Bell with the
operational and financial support it needed and was seeking in respect of FBC. In dealing with

Final Bell, it was my understanding that Mr. Fornarelli was the de facto leader of the company.

15. At the October 21% meeting, Mr. Fornarelli and I discussed the possibility of a share
exchange transaction between Final Bell and BZAM under which BZAM would acquire all of the
shares of Final Bell’s Canadian business, FBC. In exchange, it was contemplated that Final Bell
(and/or its affiliates) would receive equity in BZAM. There was also contemplation of BZAM

assuming some portion of debt owing by FBC to its parent and/or affiliates.

16. On October 22, 2024, I delivered a draft letter of intent expressing BZAM's interest in this
form of transaction to Final Bell. A copy of this correspondence and the enclosed draft letter of

intent are attached as Exhibit "F".

17. On or about October 26, 2023, I met again with Mr. Fornarelli, and other Final Bell

personnel (including Final Bell CEO Robert Meyer) at the Final Bell facility in Van Nuys.
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Following that meeting, at which we discussed the draft letter of intent, I sent a revised draft to

Mr. Fornarelli and Mr. Meyer. This correspondence is attached as Exhibit "G".

18. Over the next several days, Mr. Meyer and I exchanged comments regarding the draft letter

of intent. This correspondence is attached as Exhibit "H".

19. On October 30, 2023, Mr. Meyer provided a revised draft letter of intent and a mutual Non-
Disclosure Agreement between Final Bell and BZAM (the "NDA") in contemplation of
"exchanging further information". A copy of Mr. Meyer’s correspondence is attached as Exhibit

"I", with the revised draft letter of intent he enclosed attached as Exhibit "J".

20. The parties ultimately agreed to the LOI and NDA, and Final Bell executed both
concurrently on November 1, 2023. The mutually executed copy of the NDA is attached as

Exhibit "K".

21. Under the LOI, it was contemplated that the parties would enter into a definitive agreement

by November 22, 2023 (or such as other time or date as may be agreed to in writing by the parties).

22. While the Final Bell Affidavits omit any reference to the period and circumstances
preceding the signing of the LOI and NDA, it was Final Bell that initiated discussions between the
parties about a potential transaction and was most interested in a transaction given its need for

operational and financial support as it related to FBC.

23. Final Bell was at all material times represented by sophisticated legal counsel in connection
with the FBC Acquisition, including at the time Final Bell signed the LOI and NDA, and at all

material times since. In particular, Final Bell was represented by Sangra Moller LLP, a law firm
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based in Vancouver that holds itself out as "a leading corporate and securities law firm representing

local, national and international clients".

24. In introducing BZAM to the Final Bell "deal team" on November 1, 2023, Mr. Meyer noted
that Mr. Adams was Final Bell's Chief Financial Officer, and that he led the Final Bell senior
finance team comprising at least several individuals: Ariel Wessling, Jimmy Nguyan and Kiarash
Hessami, each of whom was copied on Mr. Meyer's email. It was in this email that Mr. Meyer
also introduced Final Bell's legal counsel as part of the deal team (though Final Bell's legal counsel
was also copied on earlier correspondence, including when Final Bell sent the revised draft letter
of intent and the NDA to BZAM on October 30, 2023). A copy of this email correspondence is

attached as Exhibit "L".

25. As set out in the Final Bell Affidavits, Mr. Adams (and, subsequently, Mr. Jessel), who led
the diligence efforts on behalf of Final Bell, had extensive qualifications and experience in
transactions of this nature (with Mr. Adams being a Certified Public Accountant and Certified
Management Accountant with over forty years of experience, including several executive roles in
the cannabis integration and supply chain management space, and also having served as Chief
Financial Officer or Chief Accounting Officer of various public and private companies; and Mr.
Jessel having worked in investment banking, private asset management and investor relations,
having raised hundreds of millions of dollars for public and private companies worldwide, and
having also held director positions with various public and private companies in North America

and Europe).
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26. At all times, I understood Final Bell and the individuals representing it to be sophisticated
parties with significant experience and expertise in transactions of the nature contemplated under

the LOI and, ultimately, the Share Exchange Agreement.

27. Between the signing of the LOI and NDA (on November 1, 2023) and the signing of the
Share Exchange Agreement (on December 5, 2023), BZAM and Final Bell exchanged certain

financial information relevant to the FBC Acquisition.

28. The documentation and information provided by BZAM to Final Bell in the lead up to the
signing of the Share Exchange Agreement was shared pursuant to and in reliance upon the terms

of the NDA.

29. In connection with the FBC Acquisition, BZAM engaged Clarus Securities Inc.
("Clarus"), a reputable investment bank, as its financial advisor. Clarus was engaged to provide
advice on the FBC Acquisition and, among other things, prepare a combined pro forma model for
the to-be-combined business based on standalone models for each company, including the model
for FBC that Final Bell had prepared and provided to BZAM. A copy of FBC's standalone model
provided by Final Bell is attached _ Throughout the process, BZAM relied on

Clarus' expertise and financial modelling with respect to the FBC Acquisition.

30. At Final Bell’s request, a copy of the confidential pro forma combined model prepared by
Clarus for BZAM’s use was provided to it on November 21, 2023 and the confidential standalone
BZAM model was provided on November 30, 2023. Respectively attached _
- are the confidential pro forma combined model prepared by Clarus and the confidential

standalone BZAM model.
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31. At no time did BZAM represent that these models should be exclusively relied upon by
Final Bell, or relied upon at all. Moreover, in my experience, models of this nature containing
forward-looking projections are commonly exchanged in advance of potential M&A transactions.
Given that actual results invariably differ from forecasted projections, receiving parties will
typically heavily scrutinize models, perform their own sensitivity analysis, and perform other

appropriate due diligence.

32. Indeed, Mr. Adams himself seemed to acknowledge the challenges associated with
producing a model. As he wrote to me on November 21, 2023 concerning the combined model:
“[h]ow is the model coming? Never easy. Just when you think you have it, something else pops its

ugly head up.” A copy of this email is attached as Exhibit "P".

33, Of note, on November 29, 2023, Final Bell provided BZAM with an excel spreadsheet

detaiing FBCs accounts payaole,
I . o o i preadshec
s ataches D

34, As discussed in more detail below, I believe that Final Bell was of the view that it could

not continue bearing the operational and financial burden associated with FBC, _

I 1 v that Final Bell was looking

for a partner who could take on the significant historical and future costs of operating FBC and
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also provide the operational expertise, infrastructure and other support that FBC required. I believe

that this was a primary driver for Final Bell entering into a transaction with BZAM.

35. Ultimately, the parties executed the Share Exchange Agreement on December 5, 2023.
BZAM press released the FBC Acquisition the following morning, on December 6, 2023. A copy

of this press release is attached as Exhibit "R".

36. Between the signing of the Share Exchange Agreement on December 5, 2023, and the
closing of the FBC Acquisition on January 8, 2024, BZAM conducted further due diligence

relating to the FBC Acquisition.

37. While the Final Bell Affidavits baselessly assert that Final Bell relied on various
representations concerning potential future events allegedly made to it preceding the signing of the
Share Exchange Agreement (which I categorically deny and address in more detail below), it
appears Final Bell conducted only superficial diligence on BZAM before the signing of the Share
Exchange Agreement on December 5, 2023 and virtually no further diligence between the signing
of the Share Exchange Agreement and the closing of the FBC Acquisition on January 8, 2024.

This is also discussed in more detail below.

II. BZAM'S KNOWN FINANCIAL CONDITION AT THE TIME OF ENTERING
INTO THE SHARE EXCHANGE AGREEMENT

38. BZAM has operated at a loss at all material times, including when the Share Exchange
Agreement was negotiated and signed. Collectively attached as Exhibit "'S" are copies of BZAM's
audited consolidated annual financial statements for the last three years, which were reviewed
quarterly, audited annually by BZAM's independent auditor (KPMG LLP), and publicly disclosed

in accordance with the laws and regulations applicable to public companies. As set out in BZAM's
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most recent consolidated audited annual financial statements dated April 28, 2023 for the fiscal

year ending December 31, 2022, BZAM had a net loss from operations of nearly $37 million.

39. For the three months ended September 30, 2023, BZAM had a net loss from operations of
nearly $17 million—and for the nine months ended September 30, 2023, a net loss from operations
of nearly $102 million (inclusive of a non-cash impairment charge of approximately $74 million).
Similarly, in 2022, BZAM had a net loss from operations of nearly $7 million for the three months
ended September 30, 2022, and a net loss from operations of about $27 million for the nine months
ended September 30, 2022. Attached as Exhibit "T" are BZAM’s unaudited consolidated
financial statements for the three and nine months ended September 30, 2023, and September 30,
2022. Also attached as Exhibit '""U" is an email chain of November 22, 2023 by which I sent Mr.
Adams these most recent financial statements, among other things. Mr. Adams confirmed receipt

later that day.

40. Simply put, BZAM’s public financial disclosure has shown significant and sustained losses

at all material times.

41. Consistent with the above, and relatedly, a factor made clear in all of BZAM's financial
statements is a material uncertainty relating to BZAM's ability to operate as a going concern. For
instance, in Note 2 to the most recent consolidated audited annual financial statements (FY2022)
attached as Exhibit "S", it states "a material uncertainty exists that may cast significant doubt on
the Entity’s ability to continue as a going concern." Note 2 to the financial statements further
provides, in part:

The Company will need to obtain further funding in the form of asset sales, debt,

equity or a combination thereof to continue operations for the next twelve months.
There can be no assurance that additional funding will be available to the Company,
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or, if available, that this funding will be on acceptable terms. If positive operating
cash flows are not achieved, debt obligations are not repaid, or adequate funding is
not available, the Company will be required to delay, reduce or cease the scope of
any or all of its operations.

42. This caution is repeated in the unaudited consolidated financial statements for the three and

nine months ended September 30, 2023 attached as Exhibit "T".

43. This is also consistent with the disclosure in BZAM's other public disclosure documents,
to which Final Bell had access. For instance, the Management Discussion and Analysis for BZAM
dated April 28, 2023 (which are publicly accessible and which Final Bell was also provided prior
to the signing of the Share Exchange Agreement), attached as Exhibit "V", provides, among other
things, that "[t]here can be no assurance that additional funding will be available to the Company,
or, if available, that such funding will be on acceptable terms. If adequate funds are not available,
the Company will be required to delay or reduce the scope of any or all of its projects. Management
continues to pursue other alternatives to fund the Company’s operations and looks to reduce
costs...These conditions indicate the existence of a material uncertainty that casts significant doubt

about the Company’s ability to continue as a going concern."

44, Final Bell had access to all of BZAM's public disclosures prior to entering into the LOIL.
Final Bell was also provided with BZAM's consolidated audited annual financial statements along
with additional financial disclosure including, among other things, the unaudited financial
statements for the three and nine months ended September 30, 2023, prior to entering into the

Share Exchange Agreement.

45. On December 5, 2023, prior to signing the Share Exchange Agreement, Final Bell was also
provided with a disclosure letter from BZAM, per Section 1.5 of the Share Exchange Agreement

(the purpose of which, per Section 1.6, was to “set out the qualifications, exceptions and other
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information called for in this Agreement”). The disclosure letter documented, among other things,
past-due excise tax and GST liabilities, and six injections of cash (via secured demand promissory
notes) from Stone Pine Capital Ltd. ("Stone Pine") over the course of 2023. Capital injections

from Stone Pine were also disclosed in the financial statements that Final Bell was given.

46. In other words, prior to the parties signing the Share Exchange Agreement, BZAM
provided Final Bell with clear disclosure that, among other things, between March and December
2023, Stone Pine had injected approximately $7,515,000 into BZAM, including $900,000 on
December 4, 2023 (the day before the Share Exchange Agreement was signed). This was
consistent with the disclosure in BZAM’s financial statements at the time, which disclosed the
ongoing need for continued cash injections to fund BZAM’s business. A complete copy of this

disclosure letter is attached as Exhibit "W".

47. Final Bell also had the ability to conduct such further or additional diligence as it deemed
necessary or appropriate prior to entering into the Share Exchange Agreement. Among other
things, section 3 of the LOI specifically provided that BZAM will "cooperate with [Final Bell] on
[its] due diligence of BZAM and its business, operations and financial performance and promptly

furnish [Final Bell] and [its] advisors with any materials reasonably requested."

48. Further, as is customary, the Share Exchange Agreement (at section 9.5) also provided
Final Bell and FBC with the right to access all of BZAM's books and records and to obtain from
BZAM any financial and operating data and other information with respect to BZAM as Final Bell
or FBC reasonably requested to enable them to confirm the accuracy of the matters represented

and warranted by BZAM in the Share Exchange Agreement.
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49. Final Bell was (or at least ought to have been) well-aware of BZAM's financial condition
at the time of negotiating and entering into the Share Exchange Agreement. I believe that BZAM's
financial statements were prepared in accordance with IFRS consistently applied throughout the
periods referred to therein and present fairly in all material respects BZAM's financial position on
a consolidated basis at such dates and the results of operations and changes in financial position
on a consolidated basis for the periods then ended, consistent with the representations it made

under the Share Exchange Agreement.

50. As set out in the First Affidavit, BZAM's shares were listed for trading on the Canadian
Securities Exchange under the symbol "BZAM", and in the United States on the OTCQX under
the symbol "BZAMF". Attached as Exhibit "X" is a print-out of BZAM's historical share
performance from March 2023 onwards, which shows a consistently declining share price

throughout that period.

51. Despite having knowledge of BZAM's financial condition, the material uncertainty it
would be able to continue as a going concern, its ongoing need for continued capital injections
(including from Stone Pine), and the performance of its shares in the capital markets, it appears
from the Final Bell Affidavits that Final Bell is now remarkably asserting it effectively ignored or
disregarded all of this information and, instead, purportedly took comfort entirely in a pro forma
combined model based on various assumptions (including forward-looking assumptions about
FBC), and other representations allegedly made, before the Share Exchange Agreement was
signed, which form no part of the Share Exchange Agreement. I discuss these alleged

representations below.
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III.  FINAL BELL'S BASELESS ALLEGATIONS CONCERNING FORWARD-
LOOKING INFORMATION

52. Mr. Adams asserts in his affidavit that he "oversaw and undertook Final Bell’s due
diligence of BZAM". He then discusses a PowerPoint presentation that I "shared various drafts"
of with him in November 2023 (which he calls the "Project Tower PowerPoint"). He asserts that
this presentation was one of the bases for Final Bell's due diligence. In citing the pro forma cash
flow statement contained in the Project Tower PowerPoint (which consisted of projections for the
to-be-combined business for the next several quarters), he claims that BZAM contradicted the
information in BZAM’s financial statements concerning BZAM’s lack of cash and that, on this
basis, Final Bell effectively ignored BZAM's financial statements and all of its other financial

disclosure.

53. As Mr. Adams was aware, however, the Project Tower PowerPoint incorporated certain
summary information from the pro forma model prepared by Clarus, which contained a set of
combined forward-looking projections based on, among other things, certain assumptions about
the post-purchase integrated business, including about synergies that could be potentially achieved.
The projections contained in the Project Tower PowerPoint were derived from the pro forma
combined model prepared by Clarus (for BZAM’s use) based on its financial modelling of the to-

be-combined business at that point in time.

54. The FBC model, which was prepared by Final Bell, was, of course, an integral input in the
pro forma combined model prepared by Clarus. While the Final Bell Affidavits focus almost
exclusively on cash flow projections in the Project Tower PowerPoint taken from the pro forma
combined model, it is important to note what the key building blocks of the pro forma combined

model were (and were not).
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55. The pro forma combined model is a forward-looking, three statement model utilizing as
inputs the projected income statements, balance sheets and cash flow statements for each of BZAM
and FBC. It is built upon: (i) the BZAM standalone model; (i1) the FBC standalone model (which
was prepared by Final Bell); and (ii1) a myriad of synergy assumptions, many of which were jointly

discussed between BZAM and Final Bell.

56. At no point did Mr. Adams, or any Final Bell personnel, raise any concerns at the time the
pro forma combined model was prepared regarding the reasonableness of those assumptions. 1
am also not aware of Final Bell having taken any steps to stress test the assumptions and
projections in the pro forma combined model, nor is any mention made of this in the Final Bell

Affidavits.

57. As time went on, it turned out that the forward-looking projections in the pro forma
combined model varied from actual results in certain material respects, including in terms of both

revenue and costs.

58. It defies credulity that Final Bell now characterizes the Project Tower PowerPoint, which
contained information from the pro forma combined model that was prepared by Clarus for
BZAM's own use, based on inputs from Final Bell, and based on mutually discussed assumptions
about the to-be-combined business, as a representation by BZAM that Final Bell detrimentally

relied upon.

59. While Mr. Adams asserts in the Adams Affidavit that he also "reviewed the BZAM
Standalone Spreadsheet carefully" and, in doing so, "noted that BZAM had an almost neutral cash
flow from operations, and did not need any external funding", the BZAM standalone model

showed that BZAM had projected negative cash flow from operations in many of the future months
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with negative net income throughout 2024 and a dwindling cash balance that becomes negative
toward the end of the year. Based on the projections in the BZAM standalone model, it ought to
have been clear that BZAM would require over $2 million of external funding in 2024 (provided
all of the assumptions upon which the BZAM standalone model was premised turned out to be

correct).

60. In any event, as far as I can tell based on the disclosure in the Final Bell Affidavits, the
standalone BZAM model formed no part of what is referred to as the "Transaction PowerPoint"
that was presented to Final Bell's board of directors in connection with the FBC Acquisition.
Rather, it was exclusively summary portions of the pro forma combined model included in the

Transaction PowerPoint that was presented to Final Bell's board of directors.

61. Additionally, although Mr. Adams insinuates in his affidavit that BZAM misrepresented
that it "expected to sell its Edmonton property for over $10 million", BZAM in fact listed this
property for sale for $10.8 million in or around August 2023. The property remained listed at the
time of the Project Tower PowerPoint and pro forma combined model in November 2023, with
the expectation that it would soon sell at or close to the list price. A copy of the listing agreement
for this property, dated August 15, 2023, is attached as Exhibit "Y". A copy of the sales brochure
for this property is attached as Exhibit ""Z". I understand there has recently been an offer on the
property for a purchase price close to the list price. BZAM reasonably anticipated that the

Edmonton property would sell sooner than it has.

62. Similarly, Mr. Jessel asserts in the Jessel Affidavit that a presentation he calls the
"Transaction PowerPoint" misrepresented BZAM’s projected future growth and the certainty with

which the Cortland Credit Facility would be renewed (among other things). This Transaction
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PowerPoint, however, was prepared by Final Bell, and to my knowledge, neither I nor anyone at

BZAM had seen this document until it was included in the Final Bell Affidavits.

63. While some contents of the Transaction PowerPoint appear to be directly copied from the
Project Tower PowerPoint and/or the pro forma combined model that were prepared by Clarus for
BZAM’s use,! other content in the Transaction PowerPoint appears to have been produced by
Final Bell, and cannot be attributed to BZAM. For instance, the Transaction PowerPoint (prepared
by Final Bell) notes that "[c]onservative revenue numbers [were] used" (in the pro forma combined
model prepared by Clarus); however, to the best of my knowledge, neither BZAM nor Clarus

advised Final Bell that this was the case.

64. In any event, in the Transaction PowerPoint prepared by Final Bell, Final Bell specifically
noted that "working capital management and the risks associated with integration may lead for
[sic] the financial projections to be lower than expected". Based on this statement and all the other
circumstances, I believe Final Bell knew that forward-looking projections in the Project Tower
PowerPoint and/or the pro forma combined model could vary from actual results. Final Bell also
failed to advise BZAM of the extent to which it now claims to have relied upon projections in the

Project Tower PowerPoint and/or pro forma combined model.

65. Further, from my experience, I believe it is commonly known that forecasting future

financial performance is particularly difficult for cannabis companies given the relatively nascent,

1. Anemail from Mr. Adams to myself and Mr. Bovingdon in which he asks me for a “board deck that [he] could leverage with the financials

trended graphically etc.” is attached as Exhibit “AA”.
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unique and regulation-intensive environment in which they operate. Among other things, the
nature of sales arrangements with provincial distributors makes forecasting challenging given that
the vast majority of sales do not involve long-term purchase orders. Instead, purchasing
arrangements with these distributors are typically made on a purchase order by purchaser order
basis. Likewise, with respect to costs, there are a host of challenges associated with forecasting
future costs that are particularly acute in the cannabis industry. This is attributable to, among other
things, the significant and variable costs associated with operating a highly regulated business, the
variability inherent in producing a plant-based product, the variability in working capital demands
given the production and sales cycles as well as the excise tax cost and long cash-collection cycle,

and other factors.

66. Given the inherent difficulty in accurately calculating forward-looking estimates in the
cannabis industry (particularly for any extended period), in my experience, forward-looking
information is generally viewed with caution in this industry. I believe that any sophisticated

cannabis industry participant would understand this.

67. Messrs. Adams and Jessel also allege that BZAM misrepresented the risk of the Cortland
Credit Facility not being extended. Mr. Adams alleges that BZAM "would have known" of such a
risk prior to the closing of the Share Exchange Agreement on January 8, 2024, and should have
disclosed it by then. However, at no point prior to February 2024 did BZAM have any reasonable
basis to believe that the Cortland Credit Facility would not be extended. And, importantly,
Cortland never declined or refused to extend the Cortland Credit Facility. Rather, since the Facility
was due to mature (or be extended) in March 2024 — a fact well-known to Final Bell — and BZAM
entered CCAA proceedings in February 2024, the possibility of extending the facility past March

2024 was superseded by intervening events.
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68. As addressed in more detail below, BZAM did not anticipate needing to enter CCAA
proceedings at the time it may have discussed the prospect of extending the Cortland Credit
Facility. To be clear, neither I nor anyone else of which I am aware at BZAM had any basis to
believe that Cortland would not have extended the Facility past March 2024 (as it had done

previously).

69. At no point, contrary to Mr. Adams’ assertions, was he ever "assured" by BZAM with
certainty that it "would be able to get a 15-month extension to the Cortland Credit Facility". At
most, BZAM personnel expressed their belief that the Facility would be extended, which was
reasonable at the time given all the circumstances, including, in particular, Cortland's past conduct
in extending the Facility. As is clear from BZAM’s December 5, 2023 disclosure letter, Cortland
had amended the Facility first entered into on September 29, 2021 with The Green Organic
Dutchman Ltd. ("TGOD") numerous times. Cortland extended the maturity date of the Facility
four times previously. Accordingly, to the extent there was any representation by BZAM that it

believed the Cortland Facility would likely be extended, this was a reasonably held belief.

70. Moreover, despite having the ability to seek assurances from Cortland that the Facility
would be extended, as well as the ability to build this into the Share Exchange Agreement as a
condition to closing, Final Bell elected not to do so. In my experience, if this were an important
factor for Final Bell in agreeing to the FBC Acquisition, it would have sought formal assurance
that the Facility would be extended. It never did so. As noted above, Final Bell was at all times
represented by counsel, including when negotiating the terms of the Share Exchange Agreement

(e.g., the conditions to closing at Article 8).
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71. When BZAM transacted with TGOD in 2022, it was a condition to closing that the facility
be extended and, prior to closing that transaction, the facility was in fact extended. Attached as
Exhibit "BB" is a copy of the share exchange agreement between BZAM and TGOD dated
October 18, 2022 (the "TGOD Share Exchange Agreement"), which contains this condition to
closing at section 8.1(p) (providing that the terms of TGOD's facility with Cortland would be
amended or waived to the satisfaction of BZAM). Attached as Exhibit "CC" is the amended
facility with the extended maturity date (see section 2.7), which was obtained prior to closing the
transaction under the TGOD Share Exchange Agreement. The TGOD Share Exchange Agreement
was provided by BZAM to Final Bell as part of the diligence materials prior to Final Bell signing
the Share Exchange Agreement. Yet, Final Bell sought no such assurance in connection with the

FBC Acquisition.

72. To the best of my knowledge, at no time did Final Bell even seek any kind of informal
assurance from Cortland that the Facility would likely be extended past March 2024. As noted,

Final Bell well-knew that the maturity date of the Facility was March 2024.

73. Mr. Adams alleges in the Adams Affidavit that the Project Tower PowerPoint showed that
approximately $5-7 million would be "available" to BZAM under the Cortland Credit Facility. He
suggests that this was another representation on which Final Bell supposedly detrimentally relied.
This is incorrect, since—as I had explained to Mr. Adams at the time and is, in any event, clear in
the terms of the Credit Facility (which was available to Final Bell at the time, and which has
remained available to it at all times since)—the $5-7 million figure is "available" only insofar as
there is available collateral (accounts receivable) to borrow against. Attached as Exhibit "DD"
are BZAM’s borrowing base calculations under the Cortland Credit Facility as at November 17,

2023 (with certain redactions for confidential/commercially sensitive information), which show
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over $7 million "available" for borrowing under the Cortland Credit Facility (contingent on BZAM

having sufficient accounts receivable that could serve as collateral to borrow against).

74. Finally, Mr. Adams’ allegation that BZAM misrepresented its excise tax and GST
liabilities is also incorrect. His supposed failure to understand "how BZAM’s excise tax arrears
could have increased by more than $2.5 million between the closing of the FBC sale on January
8, 2024 and the date of the [First] Affidavit on February 28, 2024" is difficult to understand. Given
the passage of time, BZAM’s excise tax liabilities are bound to evolve, fluctuate, and potentially

Increase.

75. Between the time of the disclosure letter on December 5, 2023 and February 15, 2024,
BZAM’s excise tax liability increased in the ordinary course of business by approximately $2.7
million (from approximately $6,356,000 to approximately $9,000,000). In particular, a total of
approximately $3.7 million in new excise tax liabilities were created in and around this period,
with approximately $1 million having been paid against excise tax liabilities throughout this time.
Worth noting is that, in any given month, BZAM might be expected to create $3-4 million in new
excise tax liabilities. The CRA requires companies to maintain a security deposit, the amount of
which is intended to cover their highest anticipated excise tax liability in any given month.
Collectively, the BZAM entities maintain security (through deposits and surety bonds) of more
than $4.7 million with the CRA for this purpose. $2.7 million in new excise tax liabilities as at

February 15, 2024 ought to have been reasonably expected.

76. As it relates to the alleged undisclosed GST liability of approximately $923,851, this
amount was not included in BZAM's December 5" disclosure letter because it related to tax

incurred on an intercompany transfer of inventory for which BZAM reasonably anticipated there
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would be no tax consequences (given that, while a liability would be incurred on the transferor, an
equivalent asset would be recorded by the transferee, such that the intercompany transfer would

be GST-neutral to the overall business).

IV.  FBC'S FINANCIAL CONDITION AND ITS NEED FOR A FINANCIAL LIFELINE
77. Mr. Adams alleges (without any documentary support in the Adams Affidavit) that,
"[t]hrough the closing process, BZAM impressed upon us an urgency to close the Share Exchange
Agreement", and "pushed us...to close the Share Exchange Agreement." The reality was precisely
the opposite. As set out in more detail below, FBC represented a significant liability to Final Bell,
and it was eager (if not desperate) to sell the FBC business to avoid incurring further losses in

operating it, which it could not bear.

78.  Collectively _ are copies of FBC's balance sheets and income
statements provided to BZAM prior to the signing of the Share Exchange Agreement, which show

79.  As set out above and confirmed in FBC's accounts payable summary discussed above and

artac e |

0. Addionally, beond NN

most recent balance sheet that was provided to BZAM for the three-month period ended September
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30, 2023 (attached |

81. In an internal Final Bell email that was sent to me by Mr. Adams in November 2023 (after

the parties had signed the LOI and while they were engaged in due diligence before signing the

Share Exchange Agreernent), |

A copy of the email chain containing this correspondence is attached as

82. Further, in the Transaction PowerPoint Final Bell prepared for its board of directors
(attached as Exhibit "2" to the Jessel Affidavit) and which was not shared with BZAM prior to the
Final Bell Affidavits, Final Bell specifically acknowledged, in its first bullet point under the
heading titled "Deal Rationale", that FBC "has been a significant cash drain on our group, mainly
in the form of accruing intercompany balances as they’ve scaled their business." In its first bullet
point on the concluding slide of the Transaction PowerPoint, Final Bell noted that the FBC
Acquisition "will eliminate the cash drain from [FBC] and begin to generate more cash flows in

[14" Round]".
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83. Finally, in a December 2023 email exchange forwarded to me by Mr. Adams following the

signing ofthe Share Exchange Agreement, |
I .y of fhis cxchange, s
forwarded to me by Mr. Adams, is attached _

84, Based on the above, inclucin [
I | i that Final el prioiied

limiting its losses on the FBC business by selling and exiting it as quickly as it could, while
conducting limited or superficial due diligence, in exchange for some potential upside down the
road, which it obtained by virtue of acquiring a sizeable equity position in BZAM along with the

Final Note (as defined below).

85. The Final Bell Affidavits suggest that it was only under great protest (and at BZAM and
Cortland's insistence) that Final Bell reluctantly agreed to replace the Secured Promissory Note of
$4 million and the Unsecured Promissory Note of $4 million contemplated under the Share
Exchange Agreement with a single, unsecured note for $8 million (the "Final Note"). This

characterization is also incorrect.

86. After entering into the Share Exchange Agreement but prior to closing, I spoke with Mr.
Adams at or around 8:30 am PST on December 21, 2023, to discuss Final Bell's proposal that,

rather than BZAM assuming $4 million in secured debt (which would be subordinate to Cortland's
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senior secured debt and the principal amount of which would only be payable to Final Bell after
the Cortland senior secured debt was paid in full) and $4 million in unsecured accounts payable,
BZAM instead could assume the full amount of $8 million in a single unsecured “accounts
payable” promissory note (which could be paid to Final Bell on a monthly basis in increments).
Final Bell insisted that this be a condition to closing as BZAM would be able to pay down principal
on an unsecured note characterized as accounts payable at some point, whereas, under a secured
note, principal payments would always be subordinate to Cortland and only payable once

Cortland's senior secured debt was repaid in full.

87. The correspondence between Mr. Adams and I leading up to our December 21, 2023 call

1s attached as Exhibit "HH"'.

88. Final Bell’s last-minute idea expressed to me by Mr. Adams to convert the original
agreement that BZAM would assume $4 million in unsecured debt and $4 million in secured debt,
to now instead have BZAM assume $8 million in unsecured debt, was inconvenient to BZAM and
added, in my view, unnecessary effort to the FBC Acquisition on BZAM's part. It also delayed
closing. However, in order to get the deal done, BZAM was prepared to agree to Final Bell's new
proposal with Cortland's approval. It was never BZAM’s intention to have the $8 million in debt
be entirely unsecured. Rather, as noted, this was Final Bell's proposal as a work-around to the

issues they had with the conditions attaching to secured debt.

89. Not only did BZAM make two payments of principal under the Final Note to Final Bell (in
the amount approximately $79,000 each) after closing the FBC Acquisition, but, immediately prior
to closing the FBC Acquisition, Final Bell improperly withdrew approximately $1,000,000 from

FBC outside the ordinary course of business and in contravention of the terms of the Share
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Exchange Agreement. It was only after BZAM had discovered these payments and confronted
Final Bell about them that approximately $700,000 was ultimately credited against the unsecured

debt owing to Final Bell pursuant to the Final Note.

90. As a general matter, I believe that Final Bell acquired what it bargained for under the Share
Exchange Agreement. I also believe that it would be fundamentally unjust to allow it to now
unwind the FBC Acquisition after the risks inherent in its transaction with BZAM, which were
well-known (or ought to have been well-known) to Final Bell, have come to fruition. In any event,
as discussed in greater detail below, the businesses of FBC and BZAM have already become
integrated. Any attempt to undo that integration could prejudice not only BZAM but innocent third
parties, particularly Cortland as senior secured lender and DIP Lender, whose collateral package

is now comprised of the acquired FBC assets.

V. THE INTEGRATION OF FBC INTO BZAM PRE- AND POST-CLOSING
91. The business of FBC has already been integrated into the combined organization. Such
integration commenced before the FBC Acquisition even closed (and, indeed, before the Share

Exchange Agreement was even signed), and continued at an increased rate post-closing.

92. For instance, on or about November 8, 2023, just one week after signing the LOI and before

the Share Exchange Agreement was signed. ||
_ is email correspondence between Final Bell and

BZAM dated November 8, 2023 relating to this matter.

93. Since signing the Share Exchange Agreement and closing the FBC Acquisition, among

other things:
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(a) Company Wide Staff Integration: BZAM has so far reduced overall headcount by over 60

positions across the combined organization over two phases of integration in order to streamline
operations. Each functional area of the business such as the executive team, operations,
commercial and the functional areas are acting as one and continuing to integrate their teams,

processes, workflows and systems.

(b) Product Portfolio Integration: BZAM has already undertaken a comprehensive SKU

rationalization across the entire organization to focus on certain brands, product segments, and
specific SKUs. Numerous SKUs have been delisted or discontinued to focus on a complimentary

portfolio of brands and products across the organization.

(c) Production Integration: BZAM has integrated inputs and production processes across the

facilities. In some cases, production of certain high-volume products is partially done at one site,
then completed and excised at another. With respect to the Jeeter Launch in particular, I believe it

would not have happened without BZAM’s financial and operational support.

(d) Excise Tax Integration: BZAM has integrated the excise requirements of Final Bell Corp. (a

FBC subsidiary, renamed BZAM Labs) into the rest of the organization. At the time of the
transaction, Final Bell had an excise deposit of only $438,000 approximately, which was
significantly below what it would have required at renewal to function on a stand-alone basis. In
keeping with this, the final manufacturing and excise stamping, and hence the excise burden, for

the Jeeter Launch was borne by another BZAM subsidiary rather than Final Bell Corp.

(e) Collateral Package Integration: Post-acquisition, High Road Holding Corp. (formerly FBC)
and BZAM Labs (formerly Final Bell Corp.) have been fully integrated into BZAM’s collateral

package, including the collateral for the Accounts Receivable facility with Cortland as senior

secured lender.

(f) Back Office Integration: BZAM is in the midst of various back-office integrations (IT and

HR systems).

(g) SKU Listing Consolidation: BZAM has already started reorganizing / changing which

licences are used to list SKUs with the provincial boards.
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VI. TIMING OF BZAM'S CONSIDERATION OF RESTRUCTURING OPTIONS
94.  BZAM conducted its business in the ordinary course after entering into the Share Exchange
Agreement and at all times beforehand and since, although subject to the terms of the Initial Order

and ARIO since they were granted.

95. As of January 14, 2024, BZAM's cash flow forecast identified a funding need of
approximately $720,000 over an 8- to 12-week period. At the time, I had a reasonable expectation

that Stone Pine would provide such funding to BZAM, as it had in the past.

96.  However, an updated cash flow statement subsequently prepared showed a deficit of
approximately $3.36 million over about a 12-week time horizon, with the peak deficit within 3-4

weeks.

97. At the January 24, 2024 budget meeting, which Mr. Jessel attended, the BZAM board
discussed the 2024 annual budget model, BZAM's objectives for 2024 and various other business
matters, including the timing and logistics for BZAM's annual general meeting. At this meeting,
the pending departure of Mr. Bovingdon from the company was also discussed. Notably, while
Mr. Jessel asserts in the Jessel Affidavit that he first learned of Mr. Bovingdon's departure from
BZAM at a BZAM board meeting conducted on February 8, 2024, Mr. Bonvingdon's resignation
from the board was approved by the board at the January 24™ meeting, with Mr. Jessel voting to
approve Mr. Bovingdon's resignation as a director at that time. Mr. Bovingdon's departure as CFO
was also discussed at this meeting. The minutes of this meeting are attached as Exhibit "JJ".
BZAM press released Mr. Bonvingdon's departure on January 25, 2024. A copy of this press
release is attached as Exhibit "KK". At the January 24 board meeting, it was discussed that

Alberto Montagne, the CFO of Stone Pine, would urgently visit BZAM’s office in Mississauga
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the following week to participate in an in-depth examination of BZAM’s 2024 budget model and

near term cashflow forecast.

98. I met with Mr. Montagne and others at BZAM’s office between January 29 and January
31, 2024 to review, in detail, BZAM’s financials and 12-week cashflow following/in the midst of
the BZAM-FBC integration. During the course of this review certain material issues with the
cashflow were identified. In particular, the analysis revealed a need for $5 million in funding over

a 12-week time horizon.

99. On February 6, 2024, I presented the findings of the most recent cashflow analysis to
BZAM’s board of directors. Although he also neglects to mention this meeting in the Jessel
Affidavit, Mr. Jessel attended this meeting as well, which lasted approximately two hours. I
reported BZAM's findings that, given the demands for working capital and various other factors
(including some suppliers having changed terms to cash on delivery, revenues coming in shy of
expectations, and the company not having enough of a financial buffer to cover its near-term
financial needs), BZAM had a funding deficit of approximately $5 million. It was also discussed
that Stone Pine would not provide additional funding of that magnitude to BZAM until Stone Pine
received and reviewed a detailed restructuring plan acceptable to Stone Pine, with a view to
providing a solution for a long-term sustainable outcome for the company. I indicated that I had
engaged in preliminary discussions with restructuring advisors, and the Board indicated its support
to engage appropriate restructuring advisors as required. The minutes of this meeting are attached

as Exhibit "LL".

100. Contrary to the suggestions in the Jessel Affidavit, at no time prior to closing the FBC

Acquisition did BZAM or any of the Applicants consider filing for protection under the CCAA,
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nor did they consider undertaking any restructuring steps whatsoever. It was only after the FBC
Acquisition closed and the increasing need for capital became apparent which the company
reasonably determined it would not be able to obtain that BZAM then engaged restructuring
counsel. Following this time, BZAM considered its various options with the benefit of legal advice
from restructuring counsel (and, ultimately, filed for creditor protection under the CCAA on

February 28, 2024).

101. The February 6, 2024 board meeting was to be (and was in fact) followed by a shorter
board meeting for a further review of the findings on February 8, 2024. Mr. Jessel incorrectly
suggests that this second meeting on February 8 (which he incorrectly calls the "First Board
Meeting" in his affidavit) was improperly short, though its summary nature was—as he was

aware—always contemplated. It was also continued on February 12, 2024.

102. At the February 8, 2024 meeting, | advised BZAM’s board that a few preliminary steps
had been taken to address issues identified in the previous meeting. By way of examples, I
mentioned that management had initiated engagement of external advisors, and prepared a revised
cashflow forecast. At the follow-up continuance of this meeting on February 12, 2024, Jeffrey
Rosenberg (of FTI Canada Consulting Inc.) and Sean Zweig (of Bennett Jones LLP) attended. At
that time, I introduced FTI Canada Consulting Inc. as BZAM’s financial advisor, and Bennett
Jones LLP as its restructuring counsel. The minutes of this meeting are attached to this affidavit

as Exhibit "MM".

103. In his affidavit, Mr. Jessel claims that he had spoken to multiple individuals who had
expressed interest in funding BZAM around mid-February 2024 prior to BZAM's CCAA filing,

and that he communicated this to me. He suggests, incorrectly, that I “refused to engage with
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[him]” on the point. Mr. Jessel’s characterization of this is inaccurate. I had a phone call with him
and a follow-up meeting in-person. However, he did not, as he now alleges, claim to have lined
up “multiple individuals who had expressed interest in funding BZAM”. Rather, what Mr. Jessel
told me was that he had a lead on one possible funder, but that he was unsure how “serious” this
individual was. I offered to speak with this individual and requested that Mr. Jessel make an

introduction, but Mr. Jessel never followed up on my offer.

104. It is also worth noting that BZAM had previously made efforts to fund the company
through a brokered private placement in October 2023. In connection with that, it engaged Clarus
as agent to conduct, on a best-efforts marketed basis, a private placement for aggregate proceeds
of approximately $2 million. A copy of BZAM's press release dated October 2, 2023 announcing
this private placement is attached as Exhibit "NN'". Ultimately, there was insufficient interest
from investors in the capital markets to complete the private placement. Accordingly, BZAM
opted to proceed with a loan facility offered by Stone Pine in lieu of the brokered private
placement. On October 30, 2023, BZAM announced this and also disclosed that it had secured a
loan of up to $3 million in aggregate, funded by way of one or more secured promissory notes,
with the initial tranche of $1.19 million being funded as of the date of the press release. Attached
as Exhibit "OO" is a copy of this press release. Final Bell was well-aware of all of this. Not only
was it publicly disclosed—it was also directly referenced in BZAM's disclosure provided directly
to Final Bell in advance of signing the LOI. I believe that the suggestion in the Adams Affidavit
that BZAM failed to consider or pursue alternatives and somehow pushed the company into a
CCAA process improperly is absurd. BZAM has at all times acted in good faith, with a view to

the best interests of the company and its stakeholders.
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VII. THE PROPOSED RELIEF WOULD BE PREJUDICIAL TO ARM'S LENGTH
THIRD PARTIES, PARTICULARLY CORTLAND/THE DIP LENDER

105. Following the closing of the FBC Acquisition, on or about January 9, 2024, BZAM,
through its wholly-owned subsidiary TGOD, entered into a Second Amended and Restated Credit
Agreement (the "SARCA") with Cortland to incorporate the assets of FBC into the security

collateral. Attached as Exhibit '"PP" is a copy of the SARCA.

106. BZAM then borrowed funds from Cortland using FBC's accounts receivable as part of its

borrowing base.

107.  Attached as Exhibit "QQ" is a copy of a borrowing base calculation dated February 23,
2024 (with certain redactions for confidential/commercially sensitive information), under which
Cortland loaned and advanced funds to BZAM post-closing of the FBC acquisition on the basis of

the FBC receivables.

108. Based on the terms of the SARCA, I believe that Cortland would not have advanced the
same level of funds to BZAM under the revolving facility as it did following the closing of the
FBC Acquisition had the FBC assets not formed part of the collateral against which Cortland

secured its debt.

109.  Additionally, the DIP Loan approved under the Initial Order and the ARIO is a creeping
"roll-up" whereby the prefiling debt of Cortland is to be paid back using proceeds from receivables
and is thereby "rolled" into the DIP Loan. Final Bell appeared at the March 8, 2024 hearing at
which the ARIO was sought and obtained. It did not object to the ARIO, including to any

provisions relating to the DIP Loan.
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110. Ibelieve that the relief sought by Final Bell on its motion would be prejudicial to Cortland
as BZAM's first secured lender and the Applicants' DIP Lender as it would effectively deprive it
of the very collateral upon which it agreed to advance funds to BZAM and the other Applicants,

thereby exacerbating the losses it may suffer.

111.  Cortland is a bona fide arm's length lender, with no connection to the Applicants or any of

its directors or officers other than in its capacity as lender.

112.  Given all of the circumstances, including the integration between the FBC and BZAM
businesses that has occurred to date, I also believe that the relief sought by Final Bell on its motion
could be prejudicial to other third parties, such as employees and arm's length suppliers who have

contracted with BZAM following the FBC acquisition.

113. I would be remiss not to mention that Final Bell personnel (including Mr. Fornarelli) have
advised me and others at BZAM (including Mr. Merker) that they would take steps to harm
BZAM's go-forward business by destroying BZAM's relationships with its license partners,
particularly those with whom Final Bell established relationships, if BZAM does not accede to

Final Bell's demands.

114. BZAM has serious concerns that if Final Bell follows through on its threats, such actions
would have a detrimental effect on BZAM’s ability to exit the CCAA proceedings as a going

concern.
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SWORN REMOTELY by Matthew
Milich stated as being located in the City of
Vancouver, in the Province of British
Columbia, before me at the City of
Toronto, in the Province of Ontario, on
March 25, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

’

A

" MATTHEW MILICH

A Commissioner for Taking Affidavits in
and for the Province of Ontario
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SHARE EXCHANGE AGREEMENT

This SHARE EXCHANGE AGREEMENT is dated December 5, 2023 and made among:

BZAM LTD., a corporation incorporated under the laws of Canada (the “Purchaser”);

FINAL BELL CANADA INC., a corporation incorporated under the laws of Ontario (“FBC”); and

FINAL BELL HOLDINGS INTERNATIONAL LTD., a corporation incorporated under the laws of
British Columbia (the “FBC Shareholder”).

RECITALS:
(A) The Purchaser is a company whose common shares are listed on the CSE (as hereinafter defined).

(B) The FBC Shareholder is the beneficial and legal owner of all of the issued and outstanding FBC
Shares (as defined herein).

(C) The Purchaser wishes to purchase and acquire all of the issued and outstanding FBC Shares from
the FBC Shareholder in exchange for the Consideration Shares (as hereinafter defined), upon and
subject to the terms and conditions set forth in this Agreement.

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

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement the following words and phrases will have the following meanings:

“Accounts Payable” means all accounts payable, trade payables, obligations to make payment, book
payables and other amounts, due, owing or accruing due, together with any security interest, letters of
credit or other credit support documents granted by any FBC Entity as security therefor.

“Accounts Receivable” means all accounts receivable, trade receivables, rights to receive payment, book
debts and other amounts, due, owing or accruing due to any FBC Entity, together with any security interest,

letters of credit or other credit support documents granted in favour of any FBC Entity as security therefor.

“Acquisition Proposal” has the meaning set forth in Section 9.9(a).
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“Affiliate” with respect to any specified Person at any time, means each Person directly or indirectly,
through one or more intermediaries, controlling, controlled by or under direct or indirect common control
with, such specified Person at such time.

“Agreement” means this Share Exchange Agreement and all of the schedules, exhibits and other
documents attached hereto or delivered pursuant to the terms hereof, as it may from time-to-time be
supplemented or amended.

“Anti-Corruption Legislation” has the meaning set forth in Section 4.34(a).

“Applicable Securities Laws” means all applicable Canadian securities laws relevant to the issuance of
securities of the Purchaser or the purchase and sale of the FBC Shares pursuant to the terms of this
Agreement, including the published rules and policies of the CSE.

“Authorization” means, with respect to any Person, any Order, permit, approval, consent, waiver, licence
or other authorization issued, granted, given or authorized by, or made applicable under the authority of,
any Governmental Authority having jurisdiction over the Person.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in
the City of Toronto, Ontario, Canada are closed during regular banking hours.

“Cannabis and cannabis” includes cannabis products as defined in the Cannabis Regulations with
reference to Schedule 4 of the Cannabis Act and industrial hemp as defined in the Industrial Hemp
Regulations made under the Cannabis Act.

“Cannabis Laws” means, collectively: (i) the laws of Canada and each of the provinces and territories
therein applicable to the production, manufacture, cultivation, importation, exportation, advertisement,
marketing, promotion, sale and/or distribution of cannabis and/or related products, including, without
limitation, the Cannabis Act (Canada), the Cannabis Regulations and the Excise Act, 2001 (Canada); and
(i) the respective regulations and rules made and forms prescribed under such laws, together with all
applicable and legally enforceable published policy statements, orders and rulings of the applicable
Governmental Authority in each such jurisdiction.

“Cannabis Regulations” mean the Cannabis Regulations (Canada), as amended from time to time.

“Claims” means claims, demands, complaints, grievances, actions, applications, suits, causes of action,
charges, indictments, prosecutions, information or other similar processes.

“Closing” has the meaning set forth in Section 6.1.
“Closing Date” has the meaning set forth in Section 6.1.
“Closing Period” means the period between the close of business on the Execution Date and the Closing.

“Confidentiality Agreement” means the confidentiality agreement between FBC Shareholder and the
Purchaser dated October 31, 2023.

“Consideration Shares” has the meaning set forth in Section 2.2(b).

“Contract’” means any contract, agreement, option, lease, license, deed, mortgage, note, indenture,
commitment or other instrument of any kind, whether written or oral, and other legal binding agreements,
arrangements, understandings, commitments and undertakings, to which a Person is a party or a
beneficiary or pursuant to which any of its property or assets are or may be affected.

“CSE” means the Canadian Securities Exchange.
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“‘Damages” means any losses, liabilities, damages or out-of-pocket expenses (including reasonable legal
fees and expenses) whether resulting from an action, suit, proceeding, arbitration, claim or demand that is
instituted or asserted by a third Person, including a Governmental Authority, or a cause, matter, thing, act,
omission or state of facts not involving a third Person.

“Disclosure Letters” means, collectively, the FBC Disclosure Letter and the Purchaser Disclosure Letter.

“Drop Dead Date” means January 30, 2024, or such other date as the Parties may mutually approve in
writing.

“Effective Time” means 9:00 a.m. (Eastern Time) on the Closing Date (or such other time as may be
agreed to by the Parties).

“‘Employee” means any full-time or part-time employee of any FBC Entity including any such employee on
disability (long-term or short-term), workplace safety and insurance, workers’ compensation, pregnancy or
parental or other statutory or approved leave.

‘Employee Contracts” means any written or verbal employment Contract for employment between FBC
and any Employee.

‘Employee Plans” has the meaning set forth in Section 4.32(a).

“Environmental Authorization” means all Authorizations issued pursuant to any Environmental Laws in
connection with the operation of the FBC Business or the ownership and use by any FBC Entity of the
property and assets (including the Leased Properties) of FBC.

“Environmental Claim” means any Claim alleging or asserting any violation of any Environmental Law or
Environmental Authorization, or liability for response costs or remedial action under an Environmental Law
related to any Environmental Release.

‘Environmental Laws” mean all Laws, regulations, ordinances or written decisions relating to
environmental matters and relating to the protection of workers and public health, including any Laws having
as a purpose or effect the protection of the environment, ground water, endangered species of flora and
fauna, air, land or natural resources (including soil, land surface or subsurface strata, surface waters,
groundwater, sediment, ambient air (including all layers of the atmosphere)), the prevention or reduction to
acceptable levels of pollution and emissions or the provision of remedies in respect of damage arising
therefrom and the generation, use, handling, release, treatment, storage, disposal or transportation of
Environmentally Hazardous Substance.

‘Environmental Release” means any emission, discharge, release, deposit, issuance, spray, injection,
abandonment, escape, spill, leak, seepage, disposal or exhaust (other than exhaust from a vehicle) of an
Environmentally Hazardous Substance, or other occurrence or event defined as such in any Environmental
Laws.

‘Environmentally Hazardous Substance” means any material or substance that could reasonably be
expected to impair the quality of the environment or that causes or could reasonably be expected to cause
an adverse effect on the environment for any use which can be made of it and as to which liabilities or
standards of conduct are imposed pursuant to Environmental Laws, including any material or substance
that is deemed pursuant to any Environmental Law to be “hazardous”, “toxic”, “deleterious”, “caustic”,
“dangerous”, a “contaminant”, a “hazardous waste”, a “source of contaminant”, a “pollutant” , or words of
similar meaning and regulatory effect under any Environmental Law, and any of the following substances:
asbestos, urea formaldehyde, hydrocarbons, lead and polychlorinated biphenyls and any material or

equipment containing one of these substances.
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“Equity Interests” of a Person means options, warrants, calls, pre-emptive rights, subscriptions or other
rights, restricted share awards, restricted share unit awards, agreements, arrangements, understandings
or commitments of any kind relating to the issued or unissued shares in the capital of such Person, or other
equity interests of such Person.

“Execution Date” means the date of this Agreement.

“‘Exemptions” has the meaning set forth in Section 2.7(a).

“FB Indemnified Losses” has the meaning set forth in Section 10.1(b).

“FB Indemnified Parties” has the meaning set forth in Section 10.1(b).

‘FB Payment Plan” means the payment plan in connection with the unsecured promissory note in the
principal amount of $4,000,000 owed by FBC to the FBC Affiliated Vendor, guaranteed by the Purchaser,
which shall be payable in accordance with Schedule A of this Agreement and subject to any additional
terms as may be determined by the parties, acting reasonably.

“FBC” has the meaning set forth in the preamble of this Agreement.

“FBC Affiliated Vendor’” means 14th Round Inc., which is a wholly-owned subsidiary of the FBC
Shareholder.

“FBC Books and Records” means all books of account, financial statements, tax records, personnel
records of Employees, historic documents relating to the FBC Entities, sales and purchase records, cost
and pricing information, customer and supplier lists and files, referral sources, research and development
reports and records, production reports and records, equipment logs, operating guides and manuals,
business reports, plans and projections and all other documents, files, correspondence and other
information relating to any FBC Entity (whether in written, electronic or other form).

‘FBC Business” means the business carried on by the FBC Entities on the Execution Date in Canada,
consisting of operating the FBC Facilities.

“FBC Disclosure Letter” means the disclosure letter delivered by the FBC Shareholder to the Purchaser
on the Execution Date.

“FBC Entities” means FBC and Final Bell Corp.

“FBC Facilities” means the licensed cannabis facility and office space located at 1100, Unit 3, Bennett
Rd, Bowmanville, Ontario L1C 3K.

“FBC Financial Statements” means, collectively, (a) the unaudited financial statements of FBC for the
twelve months ended December 31,2022, and (b) the unaudited interim financial statements of FBC for the
nine months ended September 30, 2023, all prepared in accordance with IFRS.

“FBC IP” has the meaning set forth in Section 4.26(a).

“‘FBC Material Authorizations” has the meaning set forth in Section 4.18.

“FBC Material Contracts” has the meaning set forth in Section 4.21.

“‘FBC Promissory Note” means the secured promissory note in the form set out as Schedule B of this
Agreement, executed by FBC in favor of the FBC Affiliated Vendor on Closing, guaranteed by the

Purchaser, in the aggregate principal amount of $4,000,000, owed by FBC to the FBC Affiliated Vendor,
bearing interest at zero percent (0%) and with a maturity date no earlier than March 31, 2025. For greater
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clarity: (i) this note shall rank pari passu with all secured debts owed by the Purchaser to Stone Pine and
bear the same maturity date as the secured debts owed by the Purchaser to Stone Pine and to the Senior
Lender; and (ii) all such secured debts owed to Stone Pine and the FBC Affiliated Vendor shall be
subordinated to the secured debts owed to the Senior Lender, in accordance with the terms of the
Subordination Agreement and the Intercreditor Agreement.

“FBC Reference Date” means September 30, 2023.
“FBC Shareholder” has the meaning set forth in the preamble to this Agreement.

“FBC Shares” means: (i) 295 class A common shares; (ii) the 295 class B common shares; (iii) the 30 class
C common shares; (iv) the 100 class D common shares; (v) 100 class E common shares; (vi) the 30 class
F common shares; (vii) 100 class G common shares; (viii) 20 class H common shares; and (ix) the 30 class
| common shares in the capital of FBC, and FBC Share means any one of them.

“‘FBC Specified Representations” has the meaning set forth in Section 7.1(a).

‘Fundamental Representations” means the representations and warranties of the FBC Shareholder set
forth in Sections 5.1, 5.2, and 5.3.

“Golden Iris Release” means the agreement evidencing the release of the FBC Entities as guarantors of
the loan between the FBC Shareholder and Golden Iris International Ltd, and related general security
agreement and PPSA registration.

“‘Governmental Authority” means any (a) multinational, federal, provincial, territorial, state, municipal,
local or other governmental or public department, central bank, court, commission, board, arbitrator,
tribunal, bureau or agency, domestic or foreign, (b) any subdivision or authority of any of the above, or (c)
any quasi-governmental or private body exercising any regulatory, expropriation or tax authority under or
for the account of any of the above.

“GST/HST” means goods and services tax and harmonized sales tax imposed under Part IX of the Excise
Tax Act (Canada).

“‘Healthcare Data Requirements” has the meaning set forth in Section 3.33(a) or Section 4.35, as
applicable.

“IFRS” means generally accepted accounting principles in Canada from time to time including, for the
avoidance of doubt, the standards prescribed in Part | of the CPA Canada Handbook — Accounting (which
incorporates International Financial Reporting Standards, as issued by the International Accounting
Standards Board) as the same may be amended, supplemented or replaced from time to time.

“Indebtedness” means with respect to FBC, (i) any liability for borrowed money (including bank loans, lines
of credit and loans from related parties), or evidenced by an instrument for the payment of money, or
incurred in connection with the acquisition of any property, products, services, assets or securities (including
“earnouts”, holdbacks, vendor notes or any other similar form of contingent or deferred payment obligation,
and any conditional sale or other title retention agreement), or relating to a capitalized lease obligation, (ii)
any change of control payments, bonuses, severance, termination and retention obligations, and similar
amounts for which FBC becomes liable in connection with the Transaction contemplated by this Agreement,
(iii) profit sharing bonus accruals; bonuses and incentives payable; and all accrued but unpaid salaries,
wages and benefits, accrued matching RRSP contributions, accrued profit sharing payments, banked
vacation pay and banked hours, and (iv) the employer portion of any payroll Taxes payable in connection
with any amounts referred to in clause (ii) or (iii).

“Indemnified Loss” shall mean a Purchaser Indemnified Loss or a FB Indemnified Loss, as the case may
be.
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‘Indemnified Party” shall mean a Purchaser Indemnified Party or a FB Indemnified Party, as the case may
be.

“Industrial Hemp Regulations” mean the Industrial Hemp Regulations made under the Cannabis Act, as
amended from time to time.

“Information Technology” means computer hardware, software in source code and object code form
(including documentation, interfaces and development tools), websites, databases, telecommunications
equipment and facilities and other information technology systems owned, licensed, used or held by a
Person.

“Intellectual Property” means all intellectual property and industrial property rights and assets, and all
rights, interests and protections that are associated with, similar to, or required for the exercise of, any of
the foregoing, however arising, pursuant to the applicable Laws of any jurisdiction throughout the world,
whether registered or unregistered, including any and all: (a) trademarks, service marks, trade names,
brand names, logos, slogans, trade dress, design rights and other similar designations of source,
sponsorship, association or origin, together with the goodwill connected with the use of, and symbolized
by, and all registrations, applications and renewals for, any of the foregoing, (b) internet domain names,
whether or not trademarks, web addresses, web pages, websites and related content and URLs, (c) works
of authorship, expressions, designs and design registrations, whether or not copyrightable, including
copyrights, author, performer, moral and neighboring rights, and all registrations, applications for
registration and renewals of such copyrights and (d) patents (including all reissues, divisionals, provisionals,
continuations and continuations-in-part, re- examinations, renewals, substitutions and extensions thereof),
patent applications, and other patent rights and any other Governmental Authority-issued indicia of
invention ownership (including inventor’s certificates, petty patents and patent utility models).

“Intercreditor Agreement” means the intercreditor agreement to be entered into between Stone Pine and
the FBC Affiliated Vendor, with respect to: (i) the ranking of any secured debts owed by the Purchaser to
Stone Pine to be pari passu with the FBC Promissory Note; and (ii) the acknowledgement of the
subordination following Closing, of all secured debts owed by the Purchaser to the FBC Affiliated Vendor
and the FBC Affiliated Vendor, to the secured debts owed by the Purchaser to the Senior Lender.

“ITA” means the Income Tax Act (Canada), RSC 1985, ¢ 1 (5th Supp).

“Laws” means any and all (a) laws, constitutions, treaties, statutes, codes, ordinances, orders, decrees,
rules, regulations and municipal by-laws of any Governmental Authority and (b) Orders.

“Leased Properties” means the lands and premises set out and described in Section 4.29(a) of the FBC
Disclosure Letter by reference to their municipal address and proper legal description.

“‘Leases” means the leases and offers to lease in respect of the Leased Properties set out and described
in Section 4.29(a) of the FBC Disclosure Letter.

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

“Lien” means any lien, claim, charge, pledge, hypothecation, security interest, mortgage, restriction,
assignment, trust or deemed trust, title defect or objection, title retention agreement, option or encumbrance
of any nature or kind whatsoever, whether contractual, statutory or otherwise arising, any other
encumbrance of any nature or any arrangement or condition which, in substance, secures payment or
performance of an obligation.



47

“‘Lock-up Agreement” means an agreement to be entered into between the Purchaser and the FBC
Shareholder pursuant to which the FBC Shareholder will covenant not to sell, transfer or otherwise dispose
of:

i. with respect to 1/3 of the Consideration Shares, for a period ending on the 4-month plus a
day anniversary of the date of issuance of such Purchaser Shares;

ii. with respect to an additional 1/3 of the Consideration Shares, for a period ending on the 8-
month anniversary of the Closing Date; and

iii. with respect to an additional 1/3 of the Consideration Shares, for a period ending on the
12-month anniversary of the Closing Date.

“Material Adverse Effect’” means, (a) in respect of a Party, any effect or change that is, individually or
together with other effects or changes, materially adverse to (1) the results of operations and financial
condition of the business of such Party and, if applicable, its subsidiaries, taken as a whole, or; (2) the
Party’s ability to consummate the transactions contemplated by this Agreement, and (b) in respect of the
Party’s assets, an effect that is individually or together with other effects or changes, materially adverse to
such assets, taken as a whole; provided that a “Material Adverse Effect” does not include any effect or
change arising from (i) any change affecting the cannabis industry as a whole, (ii) changes in applicable
Laws, (iii) changes in IFRS, (iv) any change in general economic, business, regulatory, political (including
the outbreak or escalation of war or acts of terrorism) or market conditions or in national or global financial
or capital markets, (v) any natural disaster, or (vi) this Agreement or the completion of the transactions
contemplated by this Agreement other than, in respect of each of clauses (i), (ii), (iii), (iv), and (v), any such
effect that specifically relates to or disproportionately affects in an adverse manner the Party’s business.

“Merged Entity” means the Purchaser and the resulting group of subsidiaries following the completion of
the Transaction contemplated by this Agreement.

“Misrepresentation” means an untrue statement of a material fact or an omission to state a material fact
required or necessary to make the statements contained therein not misleading in light of the circumstances
in which they are made.

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena or verdict entered,
issued, made or rendered by any Governmental Authority.

“Ordinary Course” means, with respect to an action taken by a Person, that such action is (i) consistent
with the past practices of the Person and is taken in the ordinary course of business of the normal operations
of the Person or its business, and (ii) would be similar in nature to actions customarily taken in the ordinary
course of the day to day operations of other Persons that are in the same line of business as such Person.

“Parties” means, collectively, the Purchaser, FBC and the FBC Shareholder and Party means any one of
them.

“Permitted Encumbrances” means (a) Liens for Taxes, assessments or governmental charges or levies
which relate to obligations not yet due or delinquent, the validity of which are being contested in good faith
by appropriate proceedings and for which adequate reserves in accordance with IFRS have been made in
the FBC Books and Records or the Purchaser Books and Records, as the case may be, (b) easements,
servitudes, encroachments and other minor imperfections of title which do not, individually or in the
aggregate, detract from the value of or impair the use or marketability of any real property, (c) undetermined
or inchoate Liens arising under statutory provisions which have not at the time been filed or registered in
accordance with applicable Laws or of which written notice has not been given in accordance with
applicable Laws, (d) Liens set out and described in Section 4.11 of the FBC Disclosure Letter or Section
1.1 of the Purchaser Disclosure Letter but only to the extent such Liens conform to their description in such
Disclosure Letter and (e) Liens that would not reasonably be expected to have a Material Adverse Effect.
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“Person” includes an individual, sole proprietor, corporation, body corporate, partnership, joint venture,
association, trust, unincorporated organization or any other entity, or any trustee, executor, administrator
or other legal representative thereof.

“Personal Information” means information about an identifiable individual other than such individual's
business contact information where such business contact information is collected, used or disclosed for
the purposes of contacting such individual in that individual's capacity as an employee or an official of an
organization and for no other purpose.

“Pre-Closing Tax Period” means any Tax or fiscal period ending on or before the Closing, and with respect
to a Straddle Period, the portion of a Straddle Period up to and immediately prior to the Closing.

“Privacy Laws” means the Personal Information Protection and Electronic Documents Act (Canada) and
any similar Laws relating to the collection, use, disclosure or storage of Personal Information applicable in
Canada.

“‘Purchase Price” has the meaning set forth in Section 2.2.

“‘Purchased FBC Shares” means the FBC Shares to be purchased by the Purchaser pursuant to Article 2,
being all of the issued and outstanding shares in the capital of FBC.

“Purchaser” has the meaning set forth in the preamble of this Agreement.

“Purchaser Books and Records” means all books of account, financial statements, tax records, personnel
records of the Purchaser Employees, historic documents relating to the assets or business of the Purchaser
Entities, sales and purchase records, cost and pricing information, customer and supplier lists and files,
referral sources, research and development reports and records, production reports and records,
equipment logs, operating guides and manuals, business reports, plans and projections and all other
documents, files, correspondence and other information of a Purchaser Entity (whether in written, electronic
or other form).

“‘Purchaser Disclosure Letter’” means the disclosure letter delivered by the Purchaser to the FBC
Shareholder on the Execution Date.

“Purchaser Disclosure Record” means all documents filed by or on behalf of the Purchaser on the System
for Electronic Document Analysis Retrieval prior to the date hereof that are publicly available on the date
hereof.

‘Purchaser Employee” means any full-time or part-time employee of the Purchaser or any Purchaser
Entity, including any such employee on disability (long-term or short-term), workplace safety and insurance,
workers’ compensation, pregnancy or parental or other statutory or approved leave.

“‘Purchaser Employee Contracts” means any written or verbal employment Contract for employment
between any Purchaser Entity and any other Person engaged in the business of any Purchaser Entity.

“‘Purchaser Employee Plans” has the meaning set forth in Section 3.30(a) of this Agreement.
“Purchaser Entities” means, collectively, the Purchaser and its subsidiaries.

“Purchaser Financial Statements” means the audited consolidated financial statements of the Purchaser
for the years ended December 31, 2022 and 2021, and the unaudited financial statements of the Purchaser

for the three and nine months ended September 30, 2023, all prepared in accordance with IFRS.

“Purchaser Indemnified Losses” has the meaning set forth in Section 10.1(a).
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“‘Purchaser Indemnified Parties” has the meaning set forth in Section 10.1(a).
“‘Purchaser IP” has the meaning set forth in Section 3.24(a).

“Purchaser Leased Properties” means the lands and premises leased by the Purchaser as set out the
Purchaser Disclosure Record.

“Purchaser Leases” means the leases and offers to lease in respect of the Purchaser Leased Properties
set out and described in Section 3.27(a) of the Purchaser Disclosure Letter.

“Purchaser Material Authorizations” has the meaning set forth in Section 3.16.
“Purchaser Material Contracts” has the meaning set forth in Section 3.19.

“Purchaser Owned Properties” means the lands and premises owned by the Purchaser as set out the
Purchaser Disclosure Record.

“Purchaser Reference Date” means September 30, 2023.

“Purchaser Shares” means common shares in the capital of the Purchaser, and Purchaser Share means
any one of them.

“Purchaser Specified Representations” has the meaning set forth in Section 8.1(a).
“‘Release Date” has the meaning set forth in Section 6.5(a).

“SEDAR” means the System for Electronic Document Analysis and Retrieval, the electronic filing system
for the disclosure documents of issuers across Canada.

“Senior Lender’ means the Purchaser’'s Canadian senior secured lender.
“Stone Pine” means Stone Pine Capital Ltd.

“Stone Pine Amendments” means any amendments to any documents evidencing secured debts owed
by the Purchaser to Stone Pine, to reflect the amendment of the maturity date under such documents to
March 31, 2025, cross-call provisions, prepayments to be made under such documents to require
concurrent prepayments to be made under the FBC Promissory Note, and such other matters as may be
agreed to by the Parties, acting reasonably.

“Straddle Period” means any taxation period of FBC ending after the Closing Date that commenced before
the Closing Date. Where necessary to allocate Taxes under this Agreement with respect to a Straddle
Period: (i) the amount of any real property, personal property, ad valorem, intangible, and other Taxes
imposed on a periodic basis for such Straddle Period that are allocable to the Pre-Closing Tax Period shall
be equal to the amount of such Taxes for the entire Straddle Period (or, in the case of such Taxes
determined on an arrears basis, the amount of such Taxes for the immediate proceeding period) multiplied
by a fraction, the numerator of which is the number of calendar days during the Straddle Period that are in
the Pre-Closing Tax Period and the denominator of which is the number of calendar days in the entire
Straddle Period, and (ii) the amount of any Taxes (other than Taxes allocable under clause (i) of this
definition) for such Straddle Period that are allocable to the Pre-Closing Tax Period shall be computed on
the basis of a “closing of the books,” as if such taxable period ended as of the end of the day on the Closing
Date and all such Taxes were calculated in accordance with the past practices of FBC in preparing Tax
Returns, except to the extent otherwise required by applicable Law; provided, that exemptions, allowances
or deductions that are calculated on an annual basis (including depreciation and amortization deductions)
shall be allocated between the period ending on the Closing Date and the period beginning after the Closing
Date in proportion to the number of calendar days in each period.
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“Subordination Agreement” means the subordination agreement to be entered into between the Senior
Lender and the FBC Affiliated Vendor, with respect to the subordination following Closing, of all secured
debts owed by the Purchaser to the FBC Affiliated Vendor, to the secured debts owed by the Purchaser to
the Senior Lender.

“Tax” means any taxes, duties, fees, premiums, assessments, imposts, levies and other similar charges of
any kind whatsoever imposed by any Governmental Authority, including all interest, penalties, fines,
additions to tax or other additional amounts imposed by any Governmental Authority in respect thereof, and
including those levied on, or measured by, or referred to as, income, gross receipts, profits, capital, transfer,
land transfer, sales, goods and services, harmonized sales, use, value- added, excise, stamp, withholding,
business, franchising, property, development, occupancy, employer health, payroll, employment, health,
social services, education and social security taxes, all surtaxes, all customs duties and import and export
taxes, countervail and anti-dumping, all licence, franchise and registration fees and all employment
insurance, health insurance and Canada, Québec and other government pension plan premiums or
contributions.

“Tax Return” means any return (including any information return), report, statement, schedule, notice,
election, designation, form or other document or information filed with or submitted to, or required to be filed
with or submitted to, any Governmental Authority in connection with the determination, assessment,
collection or payment of any Tax, or in connection with the administration, implementation or enforcement
of, or compliance with, any Law relating to any Tax.

“Transaction” means, collectively, the purchase and sale of the Purchased FBC Shares, the issuance of
the Consideration Shares, and all other transactions contemplated by this Agreement.

“Transaction Documents” means this Agreement, the FBC Promissory Note, the FB Payment Plan, the
Subordination Agreement, the Intercreditor Agreement, the Lock-Up Agreement and all other agreements,
certificates and other instruments or documents given pursuant to this Agreement.

1.2 Gender and Number

In this Agreement, unless there is something in the subject matter or context inconsistent therewith, (a)
words in the singular number include the plural and are to be construed as if the plural had been used and
vice versa, and (b) words importing the use of any gender include all genders where the context or party
referred to so requires, and the rest of the sentence is to be construed as if the necessary grammatical
changes had been made.

1.3 Certain Phrases and Calculation of Time
In this Agreement, unless otherwise specified:
(a) the words “including” and “includes” mean “including (or includes) without limitation”;

(b) “Article” and “Section” followed by a number mean and refer to the specified Article or
Section of this Agreement;

(c) the computation of periods of time from a specified date to a later specified date, unless
otherwise expressly stated, the word “from” means “from and including” and the words “t0”
and “until” each mean “to but excluding”; if the last day of any such period is not a Business
Day, such period will end on the next Business Day; and

(d) when calculating the period of time “within” which or “following” which any act or event is
required or permitted to be done, notice given or steps taken, the date which is the
reference date in calculating such period is to be excluded from the calculation. If the last
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day of any such period is not a Business Day, such period will end on the next Business
Day.

14 Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for convenient
reference only and are not to affect or be used in the construction or interpretation of this Agreement.

1.5 Disclosure Letters and Exhibits

The Disclosure Letters and the exhibits attached to this Agreement are incorporated by reference into this
Agreement and form an integral part hereof.

1.6 Purpose of the Disclosure Letters

The purpose of the Disclosure Letters is to set out the qualifications, exceptions and other information called
for in this Agreement. The disclosure of any fact or item in any section of a Disclosure Letter shall be
deemed to be an exception to (or, as applicable, a disclosure for purposes of) (i) the representations and
warranties of FBC and the FBC Shareholder or the Purchaser, as the case may be, that are contained in
the corresponding Section of this Agreement; and (ii) any other representations and warranties of the FBC
and the FBC Shareholder or the Purchaser, as the case may be, contained in this Agreement, where it is
reasonably apparent that such matter is pertinent to such other representation or warranty.

1.7 Currency

In this Agreement, unless otherwise specified, all references to dollars or to $ are references to Canadian
dollars.

1.8 Knowledge

Where any representation or warranty in this Agreement is expressly qualified by reference to the
knowledge of a Party (or similar phrases), it is deemed to refer to the actual knowledge of such Party or, if
such Party is not an individual, of any officer or director of such Party, in each case after due inquiry.

1.9 Accounting Terms

All accounting and financial terms and references not defined in this Agreement are to be interpreted in
accordance with IFRS.

1.10 Instruments and Statutes

Any agreement, instrument or statute (including any specific provision) defined or referred to herein or in
any agreement or instrument that is referred to herein means such agreement, instrument or statute
(including any specific provision and in the case of a statute any regulations promulgated thereunder) as
amended, restated, replaced, modified, qualified or supplemented, including (in the case of agreements
and instruments) by waiver or consent and (in the case of statute) by succession of comparable successor
statutes and all attachments thereto and instruments incorporated therein.

1.11 Governing Law; Venue

This Agreement shall be governed by and interpreted and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein without regard to applicable
choice of law provisions thereof. The Parties agree that any action, suit or proceeding arising out of or
relating to this Agreement or the transactions contemplated hereby will be brought in a suitable court located
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in the Province of British Columbia and each Party irrevocably submits to the exclusive jurisdiction of those
courts.

ARTICLE 2
SHARE EXCHANGE

21 Purchase and Sale

Subject to the terms and conditions hereof, the FBC Shareholder covenants and agrees to sell, assign and
transfer to the Purchaser and the Purchaser covenants and agrees to purchase from the FBC Shareholder,
the Purchased FBC Shares at the Closing.

2.2 Purchase Price

In consideration for the acquisition of the Purchased FBC Shares, the Purchaser will pay a purchase price
(the “Purchase Price”) equal to the sum of the following:

(a) Cash — The payment on Closing of $100 in cash.
(b) Consideration Shares — The issuance on Closing of ninety million (90,000,000) Purchaser

Shares (the “Consideration Shares”), to the FBC Shareholder, at a deemed price per
Purchaser Share of $0.15.

23 Hold Period

The FBC Shareholder acknowledges that in addition to what is contemplated under the Lock-up Agreement,
all Purchaser Shares comprising the Consideration Shares may be subject to a restrictive hold period of
four (4) months plus a day in length, if determined to be applicable by a Governmental Authority under
Applicable Securities Laws.

24 Allocation of Purchase Price

The Parties agree to allocate the Purchase Price on a basis to be agreed between the Parties prior to
Closing. In conjunction therewith, each of the Parties will review with their respective legal, accounting and
financial advisors the most tax effective structure for allocating the Purchase Price with respect to the
Transaction. The Parties agree to execute and file all Tax Returns, and prepare all financial statements, on
the basis of such allocation and agree not to take any position inconsistent therewith in any Tax Return, in
any Tax refund claim, in any litigation or otherwise.

2.5 Intentionally Deleted
2.6 Purchase of Entire Interest

Itis the understanding of the parties hereto that this Agreement provides for the purchase of all of the issued
and outstanding FBC Shares at the Effective Time, whether same are owned as at the date hereof or to be
acquired after the date hereof and prior to the Effective Time, and the FBC Shareholder therefore covenants
and agrees with the Purchaser that, if prior to the Effective Time, it acquires any further FBC Shares, in
addition to those set forth in this Agreement, then such FBC Shares shall be subject to the terms of this
Agreement, and FBC Shares shall be delivered or such rights shall be transferred to the Purchaser at the
Effective Time, without the payment of any additional or further consideration.
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2.7 Delivery of Purchased FBC Shares
Subject to the fulfilment of all of the terms and conditions hereof (unless waived as herein provided), at the
Effective Time, the FBC Shareholder shall be deemed to have delivered to the Purchaser certificates or
equivalents representing all of the FBC Shares to the Purchaser.
2.8 Acknowledgements
The FBC Shareholder hereby acknowledges and agrees with the Purchaser as follows:

(a) The transfer of the FBC Shares to the Purchaser, and the issuance of the Consideration

Shares to the FBC Shareholder will be made pursuant to appropriate exemptions (the
“‘Exemptions”) from the prospectus (or equivalent) requirements of applicable securities

laws;

(b) As a consequence of acquiring the Consideration Shares pursuant to the Exemptions:

(i) the Purchaser is relying on an exemption from the requirements to provide the FBC
Shareholder with a prospectus and to, as a consequence of acquiring securities
pursuant to this exemption, certain protections, rights and remedies provided by
the Applicable Securities Laws, including statutory rights of rescission or damages,
will not be available to the FBC Shareholder;

(i) the FBC Shareholder may not receive information that might otherwise be required
to be provided to the FBC Shareholder, and the Purchaser is relieved from certain
obligations that would otherwise apply under the Securities Act (Ontario) if the
Exemptions were not being relied upon by the Purchaser;

(iii) there is no government or other insurance covering the Consideration Shares;

(iv) there are risks associated with the acquisition of the Consideration Shares; and

(v) no securities commission, stock exchange or similar regulatory authority has
reviewed or passed on the merits of an investment in the Consideration Shares;

(c) The FBC Shareholder is knowledgeable of, or has been independently advised as to, the
applicable Law of that jurisdiction which applies to the sale of the FBC Shares and the
issuance of the Consideration Shares, which may impose restrictions on the resale of such
Consideration Shares in that jurisdiction and it is the responsibility of the FBC Shareholder
to become aware of what those resale restrictions are, and to comply with them before
selling or distributing any of the Consideration Shares, as applicable; and

(d) The Consideration Shares may be subject to certain resale restrictions under applicable
Law, and the FBC Shareholder agrees to comply with such restrictions and acknowledges
that the certificates for the Consideration Shares may bear an applicable legend or legends
respecting restrictions on transfers as required under applicable Law if and as required by
Section 2.7 of this Agreement (or legend notation on each applicable Consideration Share,
if applicable, issued electronically in a direct registration system), and that the FBC
Shareholder have been advised to consult its own legal advisor with respect to applicable
resale restrictions and that each is solely responsible for complying with such restrictions.

29 Joint Tax Election

The Purchaser and the FBC Shareholder, within 10 Business Days after the Closing Date (or at such later
date as may be requested by the FBC Shareholder), shall jointly make and execute an election (a “Section
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85 Election”), in the prescribed form and within the prescribed time limits, to have section 85 of the Tax
Act apply in respect of the disposition of the FBC Shares by the FBC Shareholder in consideration for, inter
alia, the Consideration Shares issuable to the FBC Shareholder and, in this regard, the aggregate “elected
amount” for purposes of a Section 85 Election will be an amount determined by the FBC Shareholder within
the limits prescribed under the Tax Act. The FBC Shareholder will be solely responsible for filing the Section
85 Elections within the time prescribed by the Income Tax Act. The Purchaser shall reasonably cooperate
with the FBC Shareholder if it determines that a Section 85 Election which has been filed should be
amended, supplemented or replaced.

210 Agreement to be Bound

Each Person who becomes a FBC Shareholder subsequent to the Execution Date, or acquires additional
FBC Shares subsequent to the Execution Date, must concurrently with becoming a FBC Shareholder or
acquiring such additional FBC Shares execute and deliver to the Purchaser an agreement in form and
substance satisfactory to the Purchaser, agreeing to be bound by this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser makes the following representations to the FBC Shareholder, and acknowledges and agrees
that the FBC Shareholder is relying upon such representations and warranties in connection with the
execution, delivery and performance of this Agreement:

31 Incorporation, Corporate Power and Registration

(a) The Purchaser is a corporation validly existing and in good standing under the federal laws
of Canada and has all necessary corporate power, authority and capacity to own or lease
its property and to carry on its business as presently conducted.

(b) Subject to Section 3.2, neither the nature of the Purchaser Entities’ business nor the
location or character of the assets owned or leased by the Purchaser Entities requires any
Purchaser Entity to be registered, licensed or otherwise qualified as an extra-provincial or
foreign corporation in any jurisdiction other than in jurisdictions where it is duly registered,
licensed or otherwise qualified for such purpose and other than jurisdictions where the
failure to be so registered, licensed or qualified does not have a Material Adverse Effect.

3.2 Qualification

Each Purchaser Entity is qualified, licensed or registered to carry on business in the jurisdictions set out in
Section 3.2 of the Purchaser Disclosure Letter. The jurisdictions set out in Section 3.2 of the Purchaser
Disclosure Letter include all jurisdictions in which (a) the nature of the Purchaser Entities’ business makes
such qualification necessary, (b) the Purchaser Entity owns or leases any material property or assets which
form part of the Purchaser Entity’s business or (c) the Purchaser Entity conducts the Purchaser Entity’s
business, in each case except as would not have a Material Adverse Effect.

3.3 Due Authorization and Enforceability of Obligations

(a) The Purchaser has all necessary corporate power, authority and capacity to enter into this
Agreement and to carry out its obligations under this Agreement.

(b) The execution and delivery of this Agreement and the Transaction Documents, and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser.
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(c) This Agreement constitutes a valid and binding obligation of the Purchaser enforceable
against it in accordance with its terms except as enforcement may be limited by applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights and to general equity principles.

34 No Conflict with Authorizations, Laws, etc.

Except as would not, individually or in the aggregate, have a Material Adverse Effect, the execution, delivery
and performance by the Purchaser of this Agreement and each of the Transaction Documents to which it
is a party do not (or would not with the giving of notice, the passage of time or the happening of any other
event or circumstance):

(a) result in a breach or a violation of, conflict with, or cause the termination or revocation of,
any Authorization held by the Purchaser or necessary to the ownership of the assets owned
by the Purchaser Entities or the operation of the Purchaser Entities’ business;

(b) result in or require the creation of any Lien upon any of the assets owned by the Purchaser
Entities;
(c) result in a breach or a violation of, or conflict with, any judgement, order or decree of any

Governmental Authority; or

(d) result in a material breach or a material violation of, or materially conflict with, any Law
applicable to the Purchaser Entities.

3.5 No Conflict with Contracts

Except as would not, individually or in the aggregate, have a Material Adverse Effect, the execution, delivery
and performance by the Purchaser of this Agreement and each of the Transaction Documents to which it
is a party, and the consummation of the transactions contemplated hereby and thereby, do not (or would
not with the giving of notice, the passage of time or the happening of any other event or circumstance):

(a) result in a material breach or a material violation of, or materially conflict with, any
Purchaser Material Contract; or

(b) result in or give any Person the right to cause (i) the termination, cancellation, amendment
or renegotiation of any Purchaser Material Contract, or (ii) the acceleration of any debt or
other obligation of the Purchaser, or (iii) the forfeiture or other loss, in whole or in part, of
any benefit which would otherwise accrue to any Purchaser Entity.

3.6 Purchaser Financial Statements

The Purchaser Financial Statements have been prepared in accordance with IFRS consistently applied
throughout the periods referred to therein and present fairly in all material respects:

(a) the financial position of the Purchaser Entities on a consolidated basis as at such dates;
and
(b) the results of operation and changes in financial position of the Purchaser Entities on a

consolidated basis for the periods then ended.
3.7 No Undisclosed Liabilities

Since the Purchaser Reference Date, no Purchaser Entity has any liabilities of the type required to be
reflected as liabilities on a balance sheet prepared in accordance with IFRS, except for: (a) liabilities
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reflected or reserved against in the applicable Purchaser Financial Statements; (b) current liabilities
incurred since the Purchaser Reference Date in the Ordinary Course; or (c) liabilities that are not material
to any Purchaser Entity, taken as a whole.

3.8 Conduct of Purchaser’s Business in Ordinary Course

Except as set out in Section 3.8 of the Purchaser Disclosure Letter or as set out in the Purchaser Disclosure
Record, or as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, since the Purchaser Reference Date, the Purchaser Entities’ business has been carried on
in the Ordinary Course. Without limiting the generality of the foregoing, the Purchaser Entities have not,
except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect:

(a) sold, transferred or otherwise disposed of any assets other than inventory sold in the
Ordinary Course;
(b) granted or suffered any Lien upon any assets other than Permitted Encumbrances and

unsecured current obligations and liabilities incurred in the Ordinary Course;
(c) made any capital expenditures in excess of $250,000;

(d) paid any secured or unsecured obligation or liability (whether accrued, absolute, contingent
or otherwise) which, individually or in the aggregate, exceeds $250,000;

(e) cancelled any debts or claims owed to it or amended, terminated or waived any rights of
value to a Purchaser Entity;

(f) made any payment to an officer, director, former director or other related party other than
at the regular rates payable by way of salary or other remuneration or for the
reimbursement of expenses incurred in the Ordinary Course;

(9) made any bonus or other extraordinary payment to a Purchaser Employee, officer, director,
former director or related party other than regular amounts payable to each such Person
by way of salary or other remuneration or for the reimbursement of expenses incurred in
the Ordinary Course;

(h) suffered any extraordinary loss, damage or destruction in respect of any of its assets,
whether or not covered by insurance;

(i) terminated or suffered the termination of, any Purchaser Material Contract other than due
to its expiration in accordance with its terms and not as a result of the potential completion
of the transactions contemplated by the Agreement;

() declared or paid any dividends or declared or made any other distribution on the Purchaser
Shares or other securities of any of the Purchaser Entities and has not, directly or indirectly,
redeemed, purchased or otherwise acquired any of the Purchaser Shares or other
securities of the Purchaser Entities;

(k) written off as uncollectible any accounts receivable or any part thereof;

0] suffered any material shortage or any cessation or material interruption of inventory
shipments, supplies or ordinary services;

(m) made any forward commitments either in excess of the requirements for normal operating
purposes or at prices higher than the current market prices;
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(n) compromised or settled any litigation or governmental action relating to assets owned or
used by a Purchaser Entity (including the Purchaser Owned Properties and Purchaser
Leased Properties);

(o) cancelled or reduced any insurance coverage on its business, property and assets;

(p) made any change in any method of accounting or auditing practice except in each case as
required by IFRS;

(q) made any change in the method of billing or the credit terms made available to its
customers;

) amended its organizational documents or structure; or

(s) authorized, agreed or otherwise committed, whether or not in writing, to do any of the
foregoing.

3.9 Capitalization of the Purchaser

The authorized capital of the Purchaser consists of an unlimited number of Purchaser Shares. As at the
Execution Date, there are 180,818,952 Purchaser Shares issued and outstanding. In addition, as at the
Execution Date, there are issued and outstanding (i) options to purchase, in the aggregate, 6,240,000
Purchaser Shares, (ii) warrants exercisable for, in the aggregate, 48,096,811 Purchaser Shares and (iii)
restricted share units entitling certain employees of the Purchaser to, in the aggregate, 187,500 Purchaser
Shares. Except as set forth in this Section 3.9, no other Purchaser Shares are issued and outstanding as
at such date and there are no existing Equity Interests in, the Purchaser or any of its subsidiaries obligating
the Purchaser or such subsidiary to issue, transfer, register or sell or cause to be issued, transferred,
registered or sold any shares in the capital of, or voting debt securities of, or other Equity Interest in, the
Purchaser or such subsidiary or securities convertible into or exchangeable for such shares or Equity
Interests or other securities. All of the outstanding Purchaser Shares were duly authorized and validly
issued, and are fully paid and non-assessable.

3.10 Litigation

Except as set out in Section 3.10 of the Purchaser Disclosure Record, or as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, there are no actions, suits or
proceedings, at law or in equity, by any Person (including the Purchaser Entities), nor any arbitration,
administrative or other proceeding by or before (or to the knowledge of the Purchaser any investigation by)
any Governmental Authority, current or pending, or, to the knowledge of the Purchaser, threatened against
the Purchaser Entities’ business or any of the Purchaser Entities’ assets, including the Purchaser Owned
Properties, the Purchaser Leased Properties, or the Purchaser IP, or in respect of any employment matters.

3.11 Title to Assets

Except as set out in Section 3.11 of the Purchaser Disclosure Letter, each Purchaser Entity has good and
marketable title to, and legal and beneficial ownership of, its properties and assets (whether immovable,
movable, real, personal or mixed and whether tangible or intangible) that it purports to own including all the
properties and assets reflected as being owned by the Purchaser Entities in their respective financial books
and records free and clear of all Liens except for Permitted Encumbrances.

3.12 No Options, etc.
Except as set out in Section 3.12 of the Purchaser Disclosure Record, no Person has any written or oral

agreement, option, understanding or commitment, or any right or privilege (whether by law, contractual or
otherwise) capable of becoming such for the purchase or other acquisition from the Purchaser Entities of
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any of the property and assets other than pursuant to purchase orders for inventory sold in the Ordinary
Course.

3.13 Condition of Assets

Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect, the buildings, structures, fixtures, vehicles, equipment and other tangible personal property of the
Purchaser Entities are structurally sound, in good operating condition and repair having regard to their use
and age and are adequate and suitable for the uses to which they are being put, and none of such buildings,
structures, fixtures, vehicles, equipment or other property are in need of maintenance or repairs except for
ordinary routine maintenance and repairs that are not material in nature or cost.

3.14  Collectability of Accounts Receivable

The Accounts Receivable are recorded in the Purchaser Books and Records and are good and collectible
at the aggregate recorded amounts, except to the extent of any reserves and allowances for doubtful
accounts provided for such Accounts Receivable in the Purchaser Books and Records, copies of which
have been provided to the FBC, and are not subject to any defence, counterclaim or set off.

3.15 Compliance with Law
(a) Each Purchaser Entity:

(i) is conducting its business in compliance with all applicable Laws, in all material
respects, including the Cannabis Laws, any and all Laws prescribed by and in
respect of the Cannabis Laws and all other Laws relating to in whole or in part to
the production, handling, storage, processing, packaging, labelling, importing,
selling, and distributing of Cannabis (including all Cannabis products and
derivatives), medical records, medical information privacy, personal information,
employment, employment practices, labour (including pay equity and wages,
termination and severance, and unfair labour practice), health and safety and
Environmental Laws which are applicable to the Purchaser Entities’ business;

(i) has not received, since the Purchaser Reference Date, any correspondence or
notice from Health Canada or any other Governmental Authority (A) alleging or
asserting any material violation or noncompliance (or any investigation, inspection,
audit, or other proceeding by any Governmental Authority involving allegations of
any material violation) in respect of the Purchaser Entities’ business with
applicable Laws, including the Cannabis Laws, any and all Laws prescribed by and
in respect of the Cannabis Laws and all other Laws relating in whole or in part to
the production, handling, storage, processing, packaging, labelling, importing,
selling, and distributing of Cannabis (including all Cannabis products and
derivatives), medical records, medical information privacy, personal information,
employment, employment practices, labour (including pay equity and wages,
termination and severance, and unfair labour practice), health and safety and
Environmental Laws which are applicable to the Purchaser Entities’ business, or
any Authorization; or (B) have existed or currently exist that could lead to a loss,
suspension, or modification of, or a refusal to issue or renew, any Purchaser
Material Authorization; and

(iii) has, or has had on its behalf, since the Purchaser Reference Date, filed, declared,
obtained, maintained or submitted all reports, documents, forms, notices,
applications, records, Claims, submissions and supplements or amendments
relating to the Purchaser Entities’ business as required by any applicable Laws or
Authorizations and to keep its Authorizations relating to the Purchaser Entities’
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business in good standing and that all such reports, documents, forms, notices,
applications, records, Claims, submissions and supplements or amendments were
complete and correct in all material respects on the date filed (or were corrected
or supplemented by a subsequent submission).

To the knowledge of the Purchaser, no investigation, inspection, audit or other proceeding
by any Governmental Authority involving allegations of any material violation of any Law is
currently threatened, including, without limitation, any Cannabis Laws.

The individuals listed in Section 3.15(c) of the Purchaser Disclosure Letter hold security
clearances as required under the Cannabis Laws and otherwise have all qualifications,
including training, experience and technical knowledge required by applicable Laws
(including, without limitation, Cannabis Laws) with respect to each individual’'s respective
association with any Purchaser Entity, and none of these individuals have previously had
security clearances suspended, cancelled or revoked by Health Canada or have had
Health Canada reject an application by such individual for security clearance

Except as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, all cannabis products sold or stored by the Purchaser Entities:

(i) meet the applicable specifications for the product;

(ii) are fit for the purpose for which they are intended by the Purchaser Entities, and
of merchantable quality;

(iii) have been cultivated, processed, packaged, labelled, imported, tested, stored,
transported and delivered in accordance in all material respects with the Purchaser
Material Authorizations and all applicable Laws, including, without limitation,
Cannabis Laws;

(iv) are not adulterated, tainted or contaminated and do not contain any substance not
permitted by applicable Laws;

(v) have been cultivated, processed, packaged, labelled, imported, tested, stored and
transported in facilities authorized by the Purchaser Material Authorizations in
accordance in all material respects with the terms of such Authorization; and

(vi) (A) are not the object of any claims pursuant to any recall or product warranty or
with respect to the production, distribution or sale of defective or inferior products
or with respect to any warnings or instructions concerning such products; (B) have
not caused or been reported to have caused an adverse reaction or serious
adverse reaction, as each such term is defined in the Cannabis Regulations
(Canada).

All of the marketing and promotion activities of all Purchaser Entities relating to the
Purchaser Entities’ business complies with all applicable Laws in all material respects,
including, without limitation, Cannabis Laws.

(i) Each Purchaser Entity has, at all times, complied with and is currently in compliance
with the terms of all Authorizations, including, without limitation, all licences held by any
Purchaser Entity that have been issued pursuant to the Cannabis Laws; and (ii) to the
Purchaser's knowledge, no amendments to the Authorizations (including, without
limitation, the licences held by any Purchaser Entity as issued pursuant to the Cannabis
Laws) are required or contemplated during the 12-month period following the Closing Date.
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(9) Each Purchaser Entity has only carried on business, affairs or operations or maintained
any activities in Canada and only to the extent such business, affairs or operations or
activities are legal in Canada, or any province or territory thereof, and has not engaged in
the production, cultivation, marketing, distribution or sale of cannabis (as defined in the
Cannabis Act (Canada)) or any products derived from or intended to be used in connection
with cannabis or services intended to relate to cannabis in the United States of America or
any other jurisdictions to the extent such activities remain prohibited under applicable Law
(which, for greater certainty, will include the United States of America for so long as the
production, cultivation, advertisement, marketing, promotion, sale or distribution of
cannabis or related products remains prohibited by federal Laws and irrespective of
whether such activities are permitted under the Laws of certain states)

3.16 Governmental Authorizations

The Purchaser Entities own, possess or lawfully use all material Authorizations which are necessary to
conduct their business or for the ownership and use of their assets (including the Purchaser Owned
Properties and Purchaser Leased Properties). All such Authorizations are set out in Purchaser Disclosure
Record (the “Purchaser Material Authorizations”). Each Purchaser Material Authorization is valid,
subsisting and in good standing. The Purchaser is not in default or breach of any Purchaser Material
Authorization in any material respect and no proceedings are pending or, to the knowledge of the
Purchaser, threatened to revoke or limit any Purchaser Material Authorization.

3.17 Required Purchaser Authorizations

There is no requirement for any Purchaser Entity to make any filing with, give any notice to, or obtain any
Authorization of, any Governmental Authority or stock exchange in connection with or as a condition to the
lawful completion of, the Transaction, except for the filings, notifications and Authorizations set out in
Section 3.17 of the Purchaser Disclosure Letter.

3.18 Third Party Consents

There is no requirement for any Purchaser Entity to make any filing with, give any notice to, or obtain any
consent of, any Person who is a party to a Purchaser Material Contract binding on or affecting the Purchaser
Entities in connection with or as a condition to the lawful completion of, the transactions contemplated by
this Agreement or any of the Transaction Documents, except for the filings, notifications and consents set
out in Section 3.18 of the Purchaser Disclosure Letter.

3.19 Material Contracts

Except for the Contracts listed in the “Material Contracts” section of the Purchaser’s annual information
form dated April 18, 2022, and as otherwise set out under Section 3.19 of the Purchaser Disclosure Letter
(collectively, the “Purchaser Material Contracts”), no Purchaser Entity is a party to or bound by any
Contract material to its business or the ownership of its assets including:

(a) any distributor, sales or advertising Contract;

(b) any Contract for the purchase or sale of materials, supplies, equipment or services (i)
involving in the case of any such Contract, the payment by a Purchaser Entity of more than
$250,000 in aggregate in any 12-month period or (ii) which contains minimum purchase
commitments or requirements or other terms that restrict or limit the purchasing or selling
ability of a Purchaser Entity;

(c) any Contract that expires, or may be renewed at the option of any Person other than a
Purchaser Entity so as to expire, more than one year after the Execution Date;
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(d) any promissory note, loan agreement or other Contract for the borrowing of money, any
currency exchange, commodities or other hedging or swap agreement or any leasing
transaction of the type required to be capitalized in accordance with IFRS;

(e) any Contract for capital expenditures in excess of $250,000 in the aggregate;

(f) any confidentiality, secrecy or non-disclosure Contract or any Contract limiting the freedom
of a Purchaser Entity to engage in any line of business, compete with any Person, solicit
any Person, operate its assets at maximum production capacity or otherwise restricting its
ability to carry on its business;

(9) any Contract pursuant to which a Purchaser Entity is a lessor or lessee of any machinery,
equipment, motor vehicles, office furniture, fixtures or other personal property;

(h) any Contract with any Affiliate of a Purchaser Entity or any other Person with whom a
Purchaser Entity does not deal at arm’s length within the meaning of the ITA;

(i) any Contract relating to grants or other forms of assistance received by a Purchaser Entity
from any Governmental Authority;

() any Contract pursuant to which any Purchaser Entity grants or receives a licence to use
any Purchaser IP, other than: (A) those in which grants of Purchaser IP rights are incidental
to such Contract; (B) those granting rights to Purchaser IP that is generally commercially
available; or (C) Contracts for sales of products and non-exclusive licences entered into in
the Ordinary Course;

(k) any Contract pursuant to which any Purchaser Entity has entered into a material joint
venture, strategic alliance, partnership or similar arrangement with any Person;

0] any agreement of guarantee, support, indemnification, assumption or endorsement of, or
any similar commitment with respect to, the obligations, liabilities (whether accrued,
absolute, contingent or otherwise) or Indebtedness of any other Person in excess of
$250,000 in the aggregate;

(m) any Contract for Indebtedness of a Purchaser Entity in excess of $250,000 in the
aggregate; or

(n) any Contract made outside of the Ordinary Course.

True, correct and complete copies of all Purchaser Material Contracts are available in the Purchaser
Disclosure Record.

3.20 No Breach of Material Contracts

Each of the Purchaser Entities has performed in all material respects all of the obligations required to be
performed by it pursuant to, and is not alleged to be in default or breach of, any Purchaser Material Contract.
Each of the Purchaser Material Contracts is in full force and effect, unamended, to the knowledge of the
Purchaser, no party is in material breach of any of its covenants thereunder and there exists no default or
event of default or event, occurrence, condition or act which, with the giving of notice, the lapse of time or
the happening of any other event or circumstance, would reasonably be expected to become a material
breach of, or a default or event of default under, any Purchaser Material Contract. To the knowledge of the
Purchaser, all of the covenants to be performed and the obligations to be fulfilled by any party to such
Purchaser Material Contract, including the applicable Purchaser Entity, have been fully performed and
fulfilled in all material respects. No consent or notice is required for a valid assignment to the Purchaser of
any Purchaser Material Contract.
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3.21 Related Party Transactions

Except as set out the Purchaser Disclosure Record or as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, all Contracts, binding upon or affecting the
Purchaser Entities have been entered into on an arm’s length basis (within the meaning of the ITA) and
any amounts due and payable by a Purchaser Entity to any Affiliate of a Purchaser Entity in relation to such
Contracts are recorded on the Purchaser Books and Records at their fair market value.

3.22 Insurance

The Purchaser Entities maintain such policies of insurance as are appropriate to their business and assets,
in such amounts and against such risks as are customarily carried and insured against by owners of
comparable businesses, properties and assets. No Purchaser Entity is in default in any material respect
with respect to any of the provisions contained in the insurance policies.

3.23 Books and Records

(a) All accounting and financial Purchaser Books and Records have been fully, properly and
accurately kept and are complete in all material respects. Such Purchaser Books and
Records are not recorded, stored, maintained, operated or otherwise wholly or partly
dependent upon or held by any means (including any electronic, mechanical or
photographic process, whether computerized or not) which are not or will not be available
to the FBC in the Ordinary Course after Closing. All corporate proceedings and actions
reflected in the Purchaser Books and Records have been conducted or taken in
compliance with all applicable Laws and in accordance with the constating documents of
the Purchaser Entities.

(b) Purchaser Books and Records stored on computer-related or other electronic media are
appropriately organized and indexed and no data conversions, translations or technology
upgrades are required before such data can be accessed, read, searched and used by
Purchaser’s current Information Technology.

3.24 Intellectual Property

(a) The Purchaser Disclosure Record sets out a true, correct and complete description of (i)
all of the registered Intellectual Property owned or used by a Purchaser Entity in connection
with a Purchaser Entity’s business (collectively, the “Purchaser IP”), and (ii) all licenses or
similar agreements or arrangements to which any Purchaser Entity is a party, either as
licensee or licensor, with respect to Intellectual Property necessary for the carrying on of a
Purchaser Entity’s business as presently conducted.

(b) One of the Purchaser Entities is the exclusive owner of all right, title and interest in and to,
or possesses the exclusive right to use the Purchaser IP, free and clear of all Liens other
than Permitted Encumbrances. The Purchaser Entities have not assigned, licensed or
otherwise conveyed any of the Purchaser IP.

(c) The Purchaser Entities have maintained or caused to be maintained the rights to any of
the registered Purchaser IP in full force and effect and, without limiting the generality of the
foregoing, have renewed or have made application for renewal of any registered Purchaser
IP owned by a Purchaser Entity and subject to expiration on or prior to the Closing Date.

(d) The Purchaser IP has not been used, not used, enforced or not enforced in a manner that
would reasonably be expected to result in the abandonment, cancellation or
unenforceability of any of the Purchaser IP. In the past five years, no Purchaser Entity has
received written notice of any alleged infringement or misappropriation from any Person
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with respect to the Purchaser IP. During such period, no Purchaser Entity has infringed
and is not currently infringing on the Intellectual Property of any other Person in any
material respect.

The Purchaser Entities have the full right and authority to use the Purchaser IP in
connection with the conduct of their business in the manner presently conducted, and such
use or continuing use does not infringe upon or violate any rights of any other Person. The
Purchaser IP is sufficient to conduct the Purchaser Entities’ business as presently
conducted. All licenses to which a Purchaser Entity is a party relating to Purchaser IP are
in good standing, binding and enforceable in accordance with their respective terms and
no default exists on the part of a Purchaser Entity thereunder. No royalty or other fees is
required to be paid by any Purchaser Entity to use and exploit any of the Purchaser IP
rights and, to the Purchaser’s knowledge, there are no restrictions on the ability of any
Purchaser Entity to use any of the Purchaser IP rights

To the knowledge of the Purchaser, no Person is infringing, misappropriating or otherwise
violating, or threatening to do any of the foregoing, with respect to the Purchaser IP.

To the knowledge of the Purchaser, subject to and in compliance with applicable Laws, no
current or former officer, employee or independent contractor of a Purchaser Entity owns
or has claimed an ownership interest in any of the Purchaser IP, nor has any right to a
royalty or other consideration as a result of its marketing, licensing or assignment.

Each Purchaser Entity has used commercially reasonable efforts (including measures to
protect secrecy and confidentiality, where appropriate) to protect Purchaser IP and
confidential information relating thereto. To the knowledge of the Purchaser, there has not
been any material unauthorized disclosure of Intellectual Property such as to prevent the
Purchaser Entities from obtaining or enforcing any right that it could otherwise have
obtained or enforced with respect to such Intellectual Property.

Information Technology

(a)

(b)

The Information Technology owned, licensed, used or held for use in connection with the
Purchaser Entities’ businesses is sufficient for the conduct of the Purchaser Entities’
businesses in the Ordinary Course after Closing. The Purchaser Entities use reasonable
means, consistent with industry practice, to protect the security and integrity of all such
Information Technology.

In the past three years, no notice of a defect or default has been sent or received by a
Purchaser Entity in respect of any license or lease under which the Purchaser Entities
receive Information Technology.

Owned Property

Except as set out in Section 3.26 of the Purchaser Disclosure Letter or as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, the Purchaser Entities are the
absolute registered and beneficial owner of, and have good and marketable title to, the Purchaser Owned
Properties free and clear of all Liens other than Permitted Encumbrances. The Purchaser Entities are not
the owner of, or party to any agreement, option or right to own, any real property or any interest in any real
property used in connection with the Purchaser Entities’ business, other than the Purchaser Owned
Properties.
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Leases and Leased Property

(@)

(b)

Except as set out in Section 3.27(a) of the Purchaser Disclosure Letter, no Purchaser Entity
is a party to, or under any agreement to become a party to, any real property lease other
than the Purchaser Leases. Each Purchaser Lease is in good standing, creates a good
and valid leasehold estate in favour of the Purchaser Entities in the Purchaser Leased
Properties thereby demised and is in full force and effect without amendment. With respect
to each Purchaser Lease pursuant to which a Purchaser Entity is tenant (i) all base rents
and additional rents have been paid, (ii) no waiver, indulgence or postponement of any
Purchaser Entity’s obligations has been granted by the lessor, (iii) there exists no event of
default or event, occurrence, condition or act which, with the giving of notice, the passage
of time or the happening of any other event or circumstance, would become a default under
the Purchaser Lease or give rise to a right of amendment, cancellation or termination of
the Lease or restrict the ability of the applicable Purchaser Entity to exercise any of its
rights as lessee thereunder, including any rights of renewal or first rights of refusal
contained therein, (iv) to the knowledge of the Purchaser, all of the covenants to be
performed by any party (other than the applicable Purchaser Entity) under the Purchaser
Lease have been fully performed in all material respects, and (v) the use and occupation
by the applicable Purchaser Entity of any of the Purchaser Leased Properties is not in
breach, violation or non-compliance of or with any Laws in any material respect and is in
material compliance with all applicable provincial plans, official plans, zoning by-laws, by-
laws, development approvals and building permits of any applicable Governmental
Authority, including any site plan agreements and any other agreements or approvals
relating to the use and operation of the Purchaser Leased Property.

Each applicable Purchaser Entity has adequate rights of ingress and egress to, from and
over the Purchaser Leased Properties in the Ordinary Course and the Purchaser Leased
Properties have adequate access to and use of all necessary electrical utilities, local power
grids, ground water, municipal water, waste water treatment and natural gas supply. To
the knowledge of the Purchaser, there is no plan, study, notice of intent or pending by-law
which, if implemented, would materially and adversely affect the ability of any Purchaser
Entity to carry on business in the Ordinary Course.

Environmental Matters

(@)

(b)

(c)

(d)

The Purchaser Entities are, and at all times have been, in compliance with all
Environmental Laws. There are no Environmentally Hazardous Substances located in the
ground or in groundwater under any of the Purchaser Owned Properties.

Except as permitted under applicable Laws, no Purchaser Entity has used or permitted to
be used at any of the Purchaser Owned Properties or Purchaser Leased Properties or any
property or facility that was at any time owned, occupied, operated, managed, used or
controlled by any Purchaser Entity for the disposal of Environmentally Hazardous
Substances, and to the knowledge of the Purchaser there has not been any such use.

Except as permitted under Environmental Laws, no Purchaser Entity has caused or
permitted, and the Purchaser does not have any knowledge of any Environmental Release
on or from the Purchaser Owned Properties or Leased Properties or any property or facility
that was at any time owned, occupied, operated, managed, used or controlled by any
Purchaser Entity.

No Purchaser Entity has been required in writing by any Governmental Authority to: (i) alter
any of the Purchaser Owned Properties or Purchaser Leased Properties in a material way
in order to be in compliance with Environmental Laws; or (ii) perform any environmental
closure, decommissioning, rehabilitation, clean-up, restoration, post-remedial
investigations or corrective action on, about or in connection with any such property; which,
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in each case, has not been complied with or cured to the satisfaction of such Governmental
Authority, or which remains outstanding and unresolved.

There are no pending or, to the knowledge of the Purchaser, Environmental Claims,
threatened Environmental Claims, threatened claims, proceedings or restrictions of any
nature arising or resulting from any environmental liabilities or under or pursuant to any
Environmental Laws with respect to or affecting any Purchaser Entity or any Purchaser
Owned Properties or Purchaser Leased Properties.

Neither the Purchaser nor any Purchaser Entity has received written notice, orders or
directions, from any Person, including any Governmental Authority, alleging that any
Purchaser Entity or the Purchaser Entities’ business has been or is in violation or potentially
in violation of, or liable under, any Environmental Laws, nor been prosecuted for an offence
alleging non-compliance with any Environmental Laws, or received any written request for
information relating to an actual or potential violation of or liability under Environmental
Laws, which in either case remains outstanding or unresolved, or would not reasonably be
expected to have a Material Adverse Effect and neither the Purchaser nor any Purchaser
Entity have settled any allegation of non-compliance short of prosecution. To the
knowledge of the Purchaser, no Purchaser Entity nor the Purchaser Entities’ business is
subject to any investigation with respect to an action or potential violation of or liability
under any Environmental Laws, which matter remains outstanding or unresolved.

Section 3.28(g) of the Purchaser Disclosure Letter contains a complete and accurate list
of all reports and material documents, including Environmental Authorizations,
environmental audits, site assessments, risk assessments, studies or tests relating to
environmental matters affecting any Purchaser Entity or any Purchaser Owned Properties
or Purchaser Leased Properties currently or formerly owned, leased or used by any
Purchaser Entity or over which any Purchaser Entity has or had charge, management or
control. Complete and accurate copies of all such reports and material documents,
including Environmental Authorizations, environmental audits, site assessments, risk
assessments, studies or tests in the possession or control of the Purchaser or the
Purchaser Entities have been provided to FBC. To the knowledge of the Purchaser, there
are no other reports or material documents relating to environmental matters affecting any
Purchaser Entity or any of the Purchaser Owned Properties or Purchaser Leased
Properties currently or formerly owned, leased or used by any Purchaser Entity or over
which any Purchaser Entity has or had charge, management or control which have not
been made available to FBC.

To the knowledge of the Purchaser, there are not any underground storage tanks located
on the Purchaser Owned Properties or Purchaser Leased Properties.

No Authorizations issued to any Purchaser Entity pursuant to Environmental Laws will
become void or voidable as a result of the completion of the Transactions.

No unbudgeted work or additional expenditure is required or planned in relation to the
Purchaser Entities’ business, the Purchaser Owned Properties, the Purchaser Leased
Properties or any other assets of any Purchaser Entity to ensure compliance with
applicable Environmental Laws or Authorizations issued pursuant to applicable
Environmental Laws.

Employee Matters

(@)

No Purchaser Entity is a party to, subject to, or affected by any certification order or any
collective agreement and no Person holds bargaining rights with respect to any employees
of any Purchaser Entity.
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(h)
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Except as disclosed in Section 3.29(b) of the Purchaser Disclosure Letter, there are no
outstanding assessments, penalties, fines, liens, charges, surcharges, or other amounts
due or owing by any Purchaser Entity pursuant to any workplace safety and insurance
legislation, and there are no orders under applicable occupational health and safety
legislation relating to the Purchaser Entities’ business which are currently outstanding.

To the knowledge of the Purchaser, there are no ongoing union certification drives. There
are no pending proceedings for certifying a union for a Purchaser Entity and no Purchaser
Entity is unionized and does not have an employee association.

Each Purchaser Entity has observed and complied, in all material respects, with the
provisions of all applicable Laws respecting employment, including employment standards
Laws as well as Laws relating to human rights, occupational health and safety, workplace
safety and insurance, labour relations and pay equity.

There are no outstanding decisions or settlements or pending settlements under any
applicable employment Laws which place any obligation upon the Purchaser Entities to do
or refrain from doing any act or which place a financial obligation upon a Purchaser Entity.

In the past three years, no Purchaser Entity has received any written remedial order, notice
of offence or conviction under occupational health and safety, pay equity or employment
standards Laws.

Except as set out in 3.29(g) of the Purchaser Disclosure Letter, there are no actions, suits
or proceedings, at law or in equity, by any Person (including the Purchaser Entities), nor
any action, suit, arbitration, administrative proceeding or other proceeding by or before (or
to the knowledge of the Purchaser any investigation by) any Governmental Authority,
pending, or, to the knowledge of the Purchaser, threatened against or affecting the
Purchaser Entities in respect of employment matters, that, if adversely determined, would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
on the Purchaser Entities or the Purchaser Entities’ business. To the knowledge of the
Purchaser, no event has occurred or circumstance exists which is reasonably be expected
to give rise to or serve as a valid basis for the commencement of any such action, suit,
investigation, arbitration, administrative proceeding or other proceedings by or against any
Purchaser Entity in respect of employment matters.

All Purchaser Entities have developed and implemented all necessary employee policies,
which implementation includes employee training with respect to harassment, occupational
health and safety and accessibility for people with disabilities requirements

There is no labour strike, picketing, slow down, work stoppage or lock out, existing,
pending, or to knowledge of the Purchaser Entities, threatened against or directly or
indirectly affecting a Purchaser Entity’s business, a Purchaser Entity or any of their
respective operations. No Purchaser Entity has, in the past three years, experienced any
labour strike, picketing, slowdown, work stoppage, lock out or other collective labour action
by or with respect to its Purchaser Employees. There are no charges or complaints
pending, or to the knowledge of the Purchaser, threatened with respect to or relating to a
Purchaser Entity before any Governmental Authority in relation to unlawful employment
practices. No Purchaser Entity has received any written notice from any such
Governmental Authority responsible for the enforcement of labour or employment Laws of
an intention to conduct an investigation of a Purchaser Entity or any of its business
concerning its employment practices, wages, hours and terms and conditions of
employment and no such investigation is, to the knowledge of the Purchaser Entity,
threatened.
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3.30 Employee Benefit Plans

(@)

(b)

(c)

(d)

(e)

()

(9)

(h)

Section 3.30 of the Purchaser Disclosure Letter sets out a true, correct and complete list
and, where appropriate, a description of all retirement, pension, supplemental pension,
savings, retirement savings, retiring allowance, bonus, profit sharing, stock purchase, stock
option, phantom stock, share appreciation rights, deferred compensation, severance or
termination pay, life insurance, medical, hospital, dental care, vision care, drug, sick leave,
short term or long term disability, salary continuation, unemployment benefits, vacation,
incentive, compensation or other employee benefit plan, program, arrangement, policy or
practice whether written or oral, formal or informal, funded or unfunded, registered or
unregistered, insured or self-insured that is maintained or otherwise contributed to, or
required to be contributed to, by or on behalf of any Purchaser Entity for the benefit of
current, former or retired employees, directors, officers, shareholders, independent
contractors or agents of any Purchaser Entity other than government sponsored pension,
employment insurance, workers compensation and health insurance plans, but excluding
for the avoidance of doubt any Purchaser Employee Contracts containing any such
provisions (collectively, the “Purchaser Employee Plans”). None of the Purchaser
Employee Plans is a registered pension plan under the ITA.

Each Purchaser Employee Plan has been maintained and administered in compliance with
its terms and with the requirements of all applicable Laws in all material respects. Each
Purchaser Employee Plan that is required to be registered under applicable Laws is duly
registered with the appropriate Governmental Authorities.

All contributions or premiums required to be paid, deducted or remitted and all obligations
required to be performed by any Purchaser Entity pursuant to the terms of any Purchaser
Employee Plan or by applicable Laws, have been paid, deducted, remitted or performed,
as the case may be, in a timely fashion, and in all material respects, and there are no
outstanding defaults or violations with respect to same.

There is no pending termination or winding-up procedure in respect of any of the Purchaser
Employee Plans, and no event has occurred or circumstance exists under which any of the
Purchaser Employee Plans would reasonably be expected to be declared terminated or
wound-up, in whole or in part.

No Purchaser Employee Plan has a deficit and the liabilities of all Purchaser Entities in
respect of all Purchaser Employee Plans are properly accrued and reflected in the
Purchaser Financial Statements in accordance with IFRS.

The Purchaser Entities have delivered true, correct and complete copies of each of the
following to the Purchaser: the text of all Purchaser Employee Plans (where no text exists,
a summary has been provided) and any related trust agreements, insurance contracts or
other material documents governing those plans all as amended to the Execution Date
and, to the knowledge of the Purchaser, no fact, condition or circumstances exists or has
occurred since the date of those documents which would materially affect or change the
information contained in them.

No promises or commitments have been made by any Purchaser Entity to amend any
Purchaser Employee Plan, to provide increased benefits or to establish any new benefit
plan, except as required by applicable Laws.

The transactions contemplated in this Agreement and in each of the Transaction
Documents will not result in or require any payment or severance, or the acceleration,
vesting or increase in benefits under any Purchaser Employee Plan.
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No Purchaser Entity has any obligation to provide retirement benefits for any current,
former or retired employees of any Purchaser Entity or to any other Person.

None of the Purchaser Employee Plans require or permit retroactive increases or
assessments in premiums or payments.

No Purchaser Entity contributes, nor is any Purchaser Entity required to contribute, to any
multi-employer pension or benefit plan. None of the Purchaser Employee Plans is a multi-
employer pension or benefit plan.

Each of the Purchaser Employee Plans can be amended or terminated without restrictions
and any applicable Purchaser Entities have the unrestricted power and authority to amend
or terminate the Purchaser Employee Plans.

Tax Matters

(@)

(b)

(c)

(d)

(e)
(f)

Other than as set out in Section 3.31 of the Purchaser Disclosure Letter, the Purchaser
Entities have paid or made arrangements for the payment of all Taxes in respect of any
Pre-Closing Tax Period.

All Tax Returns of the Purchaser Entities that are required to be filed prior to the Closing
Date have or will have been timely filed. All material Taxes shown to be due on such Tax
Returns have or will be timely paid on or before the Closing Date. Each such Tax Return
is true, correct and complete in all material respects.

The Purchaser Entities have properly withheld and paid or remitted to the relevant
Governmental Authority, in all material respects, all Taxes required to have been withheld
and paid or remitted.

No written agreement or document extending the period of assessment or collection of any
Tax payable which relates to the assets of the Purchaser Entities or the Purchaser Entities’
businesses is currently in effect.

The Purchaser is duly registered for HST under Part IX of the Excise Tax Act (Canada).

The Purchaser is a “taxable Canadian corporation” and a “public corporation” within the
meaning of the ITA.

Anti-Corruption

(a)

None of the Purchaser Entities nor any of their respective directors, officers, employees or
other Persons acting on their behalf has, directly or indirectly: (i) made or authorized any
contribution, payment, loan, reward, benefit or gift of funds or property or anything else of
value to any official, employee or agent of any Governmental Authority or public
international organization, or to any Person for the benefit of any Governmental Authority
or public international organization or public international organizations; (ii) for the purpose
of bribing any Governmental Authority established or maintained accounts which do not
appear in any of the books and records that they are required to keep in accordance with
applicable accounting and auditing standards, made transactions that are not recorded or
that are inadequately identified, recorded non-existent expenditures, entered liabilities with
incorrect identification of their object, knowingly used false documents, or intentionally
destroyed accounting books and records earlier than permitted by law; or (iii) made any
contribution to any candidate for public office; where either the payment or the purpose of
such contribution, payment, loan, reward or gift was, is, or would be prohibited under Anti-
Corruption Legislation.
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(b) None of the Purchaser Entities nor any of their respective directors, officers, employees or
other Person acting on their behalf has breached or violated in any material respect any
Law regulating lobbying, accounting, bids or conflicts of interest. To the knowledge of the
Purchaser, no change, fact, event, circumstance, condition or omission has occurred that
would reasonably be expected to result in the Purchaser from being suspended or
debarred from doing business with a Governmental Authority or otherwise prevent the
Purchaser from bidding on or applying for Contracts with a Governmental Authority after
Closing.

3.33  Privacy Laws

(a) Each Purchaser Entity has complied and is complying with and is complying with all
applicable Privacy Laws, including in connection with its collection, maintenance, use,
disclosure, processing or transmission of Personal Information, including medical records,
patient information or other personal information made available to or collected by the
Purchaser Entities in connection with the operation of the Purchaser Entities’ business (the
“Healthcare Data Requirements”). No Purchaser Entity has received written complaint or
notice of any breach or violation by it of any such Privacy Laws. All Personal Information
of the Purchaser Entities: (i) has been collected, used or disclosed with the consent of each
individual to which such Personal Information relates (if such consent was required under
applicable Privacy Laws); (ii) has been used only for the purposes for which the Personal
Information was initially collected or for a subsequent purpose for which consent was
subsequently obtained; and (iii) has been collected, used or disclosed for a purpose in
respect of which consent may, under applicable Privacy Laws, be implied.

(b) The Purchaser Entities have taken commercially reasonable steps to implement
appropriate confidentiality, security and other protective measures required by Healthcare
Data Requirements.

(c) No Purchaser Entity has disclosed, made available or provided Personal Information to
third parties for any purpose except in compliance with, or as required by, applicable Laws.

3.34 No Broker

Other than as set out in Section 3.34 of the Purchaser Disclosure Letter, the Purchaser has carried on all
negotiations relating to this Agreement and the Transaction directly and without intervention on its behalf
of any other party in such manner as to give rise to any valid claim for a brokerage commission, finder’s fee
or other like payment against the FBC Shareholder.

3.35 Reporting Issuer

The Purchaser is a reporting issuer not in default (or the equivalent) under Applicable Securities Laws in
each of the provinces and territories of Canada, and the Purchaser Shares are listed for trading on the
CSE. No order ceasing or suspending trading in any securities nor prohibiting the sale of any securities of
the Purchaser has been issued by any Governmental Authority or is outstanding against the Purchaser
and, to the knowledge of the Purchaser, no investigation or proceeding for such purposes are pending or
threatened. To the knowledge of the Purchaser it is not, and will not be at the time of Closing, in default
under any of its obligations as a reporting issuer with securities regulatory authorities or the CSE.

3.36 Consideration Shares

The Consideration Shares to be issued pursuant to this Agreement will, immediately following their issuance
to the FBC Shareholder, (a) be duly and validly authorized and issued as fully paid and non-assessable
Purchaser Shares in accordance with applicable Law and (b) be subject to resale restrictions, as applicable
under Applicable Securities Laws. Subject to the truth of the representations and warrants of the FBC
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Shareholder, the distribution of the Consideration Shares to the FBC Shareholder will be exempt from the
prospectus requirements of Applicable Securities Laws.

3.37 Material Facts

This Agreement does not, nor does any Transaction Document, contain any untrue statement of a material
fact nor omits to state a material fact necessary in order to make the statements contained therein or herein
not misleading in light of the circumstances under which they were made.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES CONCERNING FBC

The FBC Shareholder makes the following representations to the Purchaser solidarily and acknowledges
and agrees that the Purchaser is relying upon such representations and warranties in connection with the
execution, delivery and performance of this Agreement:

41 Incorporation, Corporate Power and Registration

(a) Each FBC Entity is a corporation or sole proprietorship, as applicable, validly existing and
in good standing under its jurisdiction of incorporation (or existence, as applicable) and has
all necessary corporate power, authority and capacity to own or lease its property and to
carry on the FBC Business as presently conducted.

(b) Subject to 4.2, neither the nature of the FBC Business, nor the location or character of the
assets owned by any FBC Entity, requires any FBC Entity to be registered, licensed or
otherwise qualified as an extra-provincial or foreign corporation in any jurisdiction other
than in jurisdictions where it is duly registered, licensed or otherwise qualified for such
purpose and other than jurisdictions where the failure to be so registered, licensed or
qualified does not have a Material Adverse Effect.

4.2 Qualification

Each FBC Entity is qualified, licensed or registered to carry on business in the jurisdictions set out in Section
4.2 of the FBC Disclosure Letter. The jurisdictions set out in Section 4.2 of the FBC Disclosure Letter include
all jurisdictions in which (a) the nature of the assets owned by each FBC Entity or the FBC Business makes
such qualification necessary, (b) each FBC Entity owns or leases any material property or assets which
form part of FBC Business, or (c) the FBC Business is conducted, in each case except as would not have
a Material Adverse Effect.

4.3 Due Authorization and Enforceability of Obligations

(a) FBC has all necessary corporate power, authority and capacity to enter into this Agreement
and to carry out its obligations under this Agreement.

(b) The execution and delivery of this Agreement and the Transaction Documents, and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of FBC.

(c) This Agreement constitutes a valid and binding obligation of FBC enforceable against it in
accordance with its terms, except as enforcement may be limited by applicable bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.
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44 No Conflict with Authorizations, Laws, etc.

Except as would not, individually or in the aggregate, have a Material Adverse Effect, the execution, delivery
and performance by FBC of this Agreement and each of the Transaction Documents to which it is a party
do not (or would not with the giving of notice, the passage of time or the happening of any other event or
circumstance):

(a) result in a breach or a violation of, conflict with, or cause the termination or revocation of,
any Authorization held by any FBC Entity or necessary to the ownership and use of the
assets owned by any FBC Entity or the operation of the FBC Business;

(b) result in or require the creation of any Lien upon any of the assets owned by any FBC
Entity, other than in respect of the FBC Promissory Note;

(c) result in a breach or a violation of, or conflict with, any judgement, order or decree of any
Governmental Authority; or

(d) result in a material breach or a material violation of, or materially conflict with, any Law
applicable to any FBC Entity.

4.5 No Conflict with Contracts

Except as would not, individually or in the aggregate, have a Material Adverse Effect, or as otherwise set
forth in Section 4.5 of the FBC Disclosure Letter, the execution, delivery and performance by FBC of this
Agreement and each of the Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not (or would not with the giving of notice, the passage
of time or the happening of any other event or circumstance):

(a) result in a material breach or a material violation of, or materially conflict with, any FBC
Material Contract; or

(b) result in or give any Person the right to cause (i) the termination, cancellation, amendment
or renegotiation of any FBC Material Contract, (ii) the acceleration of any debt or other
obligation of any FBC Entity, or (iii) the forfeiture or other loss, in whole or in part, of any
benefit which would otherwise accrue to any FBC Entity.

4.6 FBC Financial Statements

The FBC Financial Statements have been prepared in accordance with IFRS consistently applied
throughout the periods referred to therein and present fairly in all material respects:

(a) the financial position of the FBC Entities on a consolidated basis as at such dates; and

(b) the results of operation and changes in financial position of the FBC Entities on a
consolidated basis for the periods then ended.

4.7 No Undisclosed Liabilities and Indebtedness

Since the FBC Reference Date, no FBC Entity has any liabilities of the type required to be reflected as
liabilities on a balance sheet prepared in accordance with IFRS, except for: (a) liabilities reflected or
reserved against in the applicable FBC Financial Statements; (b) current liabilities incurred since the FBC
Reference Date in the Ordinary Course; or (c) liabilities that are not material to any FBC Entity, taken as a
whole, and liabilities listed in Section 4.7 of the FBC Disclosure Letter. Other than the amounts owed under
the FBC Promissory Note and pursuant to the FB Payment Plan, there shall be no outstanding
Indebtedness owing by FBC to the FBC Shareholder or any Affiliates of the FBC Shareholder at Closing,
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provided that, notwithstanding anything in this Agreement to the contrary, any new Accounts Payable that
are generated in the Ordinary Course, and approved in advance in writing by the Purchaser, following the
date hereof and through to the Closing Date, payable to FBC Shareholder or its Affiliates, shall be for the
account of the Purchaser and the Purchaser shall pay such Accounts Payable when due.

4.8 Bank Accounts and Powers of Attorney

Section 4.8 of the FBC Disclosure Letter sets forth a correct and complete listing of the name, address and
bank account numbers for each bank or other financial institution in which any FBC Entity has an account
or safe deposit box and the names of all individuals authorized to draw on the account(s) or that have
access to the safety deposit box(s). No FBC Entity has granted any Person a power of attorney.

4.9 Subsidiaries

Section 4.9 of the FBC Disclosure Letter sets forth a complete and accurate organizational chart of the FBC
Entities. All of the issued and outstanding shares of each FBC Entity other than FBC have been issued in
accordance with all applicable laws (including Applicable Securities Laws). Other than the FBC Entities, no
FBC Entity has any subsidiaries (as such term is defined in Applicable Securities Laws).

410 Capitalization of FBC
(a) The authorized capital of FBC consists of an unlimited number of FBC Shares.

(b) As at the Execution Date, the only issued and outstanding shares in the capital of FBC are
the Purchased FBC Shares. In addition, as at the Execution Date, no options, warrants or
other rights to purchase or acquire shares or other securities of FBC and no securities or
obligations convertible into or exchangeable for shares or other securities of FBC have
been authorized or agreed to be issued.

(c) Except as set forth in this Section 4.10, no other FBC Shares are issued and outstanding
and there are no existing Equity Interests in, FBC or any of its subsidiaries obligating FBC
to issue, transfer, register or sell or cause to be issued, transferred, registered or sold any
shares in the capital of, or voting debt securities of, or other Equity Interest in, FBC or
securities convertible into or exchangeable for such shares or Equity Interests or other
securities.

(d) All of the outstanding FBC Shares were duly authorized and validly issued and are fully
paid and non-assessable.

(e) All transfer restrictions affecting the transfer of the Purchased FBC Shares to the Purchaser
will have been complied with or effectively waived on Closing.

() None of the FBC Entities is a reporting issuer (as such term is defined in the Securities Act
(Ontario)) and there is no published market for the Purchased FBC Shares.

(9) No FBC Entity is party to, or subject to, or affected by, any unanimous shareholders’
agreement or declaration; and (ii) there are no shareholders’ agreements, pooling
agreements, voting trusts or other similar agreements with respect to the ownership or
voting of any of the securities of any FBC Entity.

411 Conduct of Business in Ordinary Course
Except as set out in Section 4.11 of the FBC Disclosure Letter or as would not, individually or in the

aggregate, reasonably be expected to have a Material Adverse Effect, since the FBC Reference Date, the
FBC Business has been carried on in the Ordinary Course. Without limiting the generality of the foregoing,
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no FBC Entity has, except as would not, individually or in the aggregate, reasonably be expected to have
a Material Adverse Effect:

(a)

(b)

(c)
(d)

(e)

()

(9)

(h)

(i)

)

(k)
()

(m)

(n)

(0)
(P)

sold, transferred or otherwise disposed of any assets, other than inventory sold in the
Ordinary Course;

granted or suffered any Lien upon any assets other than Permitted Encumbrances and
unsecured current obligations and liabilities incurred in the Ordinary Course;

made any capital expenditures in excess of $250,000;

paid any secured or unsecured obligation or liability (whether accrued, absolute, contingent
or otherwise) which, individually or in the aggregate, exceeds $250,000;

cancelled any debts or claims owed to it or amended, terminated or waived any rights of
value pertaining it;

made any payment to an officer, director, former director or other related party other than
at the regular rates payable by way of salary or other remuneration or for the
reimbursement of expenses incurred in the Ordinary Course;

made any bonus or other extraordinary payment to an Employee, officer, director, former
director or related party other than regular amounts payable to each such Person by way
of salary or other remuneration or for the reimbursement of expenses incurred in the
Ordinary Course;

suffered any extraordinary loss, damage or destruction in respect of the FBC Business or
any of its assets, whether or not covered by insurance;

terminated or suffered the termination of, any FBC Material Contract other than due to its
expiration in accordance with its terms and not as a result of the potential completion of
the transactions contemplated by the Agreement;

declared or paid any dividends or declared or made any other distribution on the Purchased
FBC Shares or other securities of any of the FBC Entities and has not, directly or indirectly,
redeemed, purchased or otherwise acquired any of the Purchased FBC Shares or other
securities of the FBC Entities;

written off as uncollectible any Accounts Receivable or any part thereof;

suffered any material shortage or any cessation or material interruption of inventory
shipments, supplies or ordinary services;

made any forward commitments either in excess of the requirements for normal operating
purposes or at prices higher than the current market prices;

compromised or settled any litigation or governmental action relating to assets owned or
used by a FBC Entity (including the Leased Properties);

cancelled or reduced any insurance coverage on its business, property or assets;

made any change in any method of accounting or auditing practice except in each case as
required by IFRS;
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(q) made any change in the method of billing or the credit terms made available to its
customers;

(r) amended its organizational documents or structure; or

(s) authorized, agreed or otherwise committed, whether or not in writing, to do any of the
foregoing.

412 Litigation

Except as set out in Section 4.12 of the FBC Disclosure Letter, or as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, there are no actions, suits,
proceedings, grievances, arbitrations, investigations, audits or other alternative dispute resolution
processes at law or in equity, by any Person (including any FBC Entity or the FBC Shareholder), nor any
arbitration, administrative or other proceeding by or before any Governmental Authority, current or pending,
to the knowledge of the FBC Shareholder, threatened against any FBC Entity or any property or assets
used by any FBC Entity, including the Leased Properties, or FBC IP, or in respect of any regulatory matters
or employment matters.

413 Title to Assets

Each FBC Entity has good and marketable title to, and legal and beneficial ownership of, its properties and
assets (whether immovable, movable, real, personal or mixed and whether tangible or intangible) that it
purports to own including all the properties and assets reflected as being owned by the FBC Entities in their
respective financial books and records free and clear of all Liens except for Permitted Encumbrances.

414 No Options, etc.

Except for the Purchaser under this Agreement, no Person has any written or oral agreement, option,
understanding or commitment, or any right or privilege (whether by law, contractual or otherwise) capable
of becoming such for the purchase or other acquisition of any FBC Entity or any of the property and assets
of any FBC Entity, other than pursuant to purchase orders for inventory sold in the Ordinary Course.

415 Condition of Assets

Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect, the buildings, structures, fixtures, vehicles, equipment and other tangible personal property of FBC
or leased for use by FBC are structurally sound, in good operating condition and repair having regard to
their use and age and are adequate and suitable for the uses to which they are being put, and none of such
buildings, structures, fixtures, vehicles, equipment or other property are in need of maintenance or repairs
except for ordinary routine maintenance and repairs that are not material in nature or cost.

416 Collectability of Accounts Receivable

The Accounts Receivable are recorded in the FBC Books and Records and are good and collectible at the
aggregate recorded amounts, except to the extent of any reserves and allowances for doubtful accounts
provided for such Accounts Receivable in the FBC Books and Records, copies of which have been provided
to the Purchaser, and are not subject to any defence, counterclaim or set off.

417 Compliance with Law

(a) Each of the FBC Entities:

(i) is, other than as disclosed in Section 4.17(i) of the FBC Disclosure Letter,
conducting the FBC Business in compliance with all applicable Laws, in all material
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respects, including the Cannabis Laws, any and all Laws prescribed by and in
respect of the Cannabis Laws and all other Laws relating in whole or in part to the
production, handling, storage, processing, packaging, labelling, importing, selling,
and distributing of Cannabis (including all Cannabis products and derivatives),
medical records, medical information privacy, personal information, employment,
employment practices, labour (including pay equity and wages, termination and
severance, and unfair labour practice), health and safety and Environmental Laws
which are applicable to the FBC Business;

(ii) has not received, since the FBC Reference Date, any correspondence or notice
from Health Canada or any other Governmental Authority, other than as disclosed
in Section 4.17(ii) of the FBC Disclosure Letter, (A) alleging or asserting any
material violation or noncompliance (or any investigation, inspection, audit, or other
proceeding by any Governmental Authority involving allegations of any material
violation) in respect of the FBC Business with applicable Laws, including the
Cannabis Laws, any and all Laws prescribed by and in respect of the Cannabis
Laws and all other Laws relating in whole or in part to the production, handling,
storage, processing, packaging, labelling, importing, selling, and distributing of
Cannabis (including all Cannabis products and derivatives), medical records,
medical information privacy, personal information, employment, employment
practices, labour (including pay equity and wages, termination and severance, and
unfair labour practice), health and safety and Environmental Laws which are
applicable to the FBC Business, or any Authorization; or (B) have existed or
currently exist that could lead to a loss, suspension, or modification of, or a refusal
to issue or renew, any FBC Material Authorization; and

(iii) has, or has had on its behalf, since the FBC Reference Date, filed, declared,
obtained, maintained or submitted all reports, documents, forms, notices,
applications, records, Claims, submissions and supplements or amendments
relating to the FBC Business as required by any applicable Laws or Authorizations
and to keep its Authorizations relating to the FBC Business in good standing and
that all such reports, documents, forms, notices, applications, records, Claims,
submissions and supplements or amendments were complete and correct in all
material respects on the date filed (or were corrected or supplemented by a
subsequent submission).

To the knowledge of the FBC Shareholder, no investigation, inspection, audit or other
proceeding by any Governmental Authority involving allegations of any material violation
of any Law is currently threatened, including, without limitation, any Cannabis Laws, other
than as disclosed in Section 4.17(b) of the FBC Disclosure Letter.

The individuals listed in Section 4.17(c) of the FBC Disclosure Letter hold security
clearances as required under the Cannabis Laws and otherwise have all qualifications,
including training, experience and technical knowledge required by applicable Laws
(including, without limitation, Cannabis Laws) with respect to each individual’s respective
association with any FBC Entity, and none of these individuals have previously had security
clearances suspended, cancelled or revoked by Health Canada or have had Health
Canada reject an application by such individual for security clearance.

Except as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, all Cannabis products sold by any FBC Entity, directly or indirectly,
or stored in inventory for any FBC Entity:

(i) meet the applicable specifications for the product;

(ii) are fit for the purpose for which they are intended, and of merchantable quality;
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(iii) have been cultivated, processed, packaged, labelled, imported, tested, stored,
transported and delivered in accordance in all material respects with FBC Material
Authorizations and all applicable Laws, including, without limitation, Cannabis
Laws;

(iv) are not adulterated, tainted or contaminated and do not contain any substance not
permitted by applicable Laws;

(v) have been cultivated, processed, packaged, labelled, imported, tested, stored and
transported in facilities authorized by the FBC Material Authorizations in
accordance in all material respects with the terms of such Authorization; and

(vi) (A) are not the object of any claims pursuant to any recall or product warranty or
with respect to the production, distribution or sale of defective or inferior products
or with respect to any warnings or instructions concerning such products; (B) have
not caused or been reported to have caused an adverse reaction or serious
adverse reaction, as each such term is defined in the Cannabis Regulations
(Canada).

(e) All of the marketing and promotion activities of all FBC Entities relating to the FBC Business
complies with all applicable Laws in all material respects, including, without limitation,
Cannabis Laws.

(f) (i) Each FBC Entity has, at all times, complied with and is currently in compliance with the
terms of all Authorizations, including, without limitation, all licences held by any FBC Entity
that have been issued pursuant to the Cannabis Laws; and (ii) to the FBC Shareholder’s
knowledge, no amendments to the Authorizations (including, without limitation, the licences
held by any FBC Entity as issued pursuant to the Cannabis Laws) are required or
contemplated during the 12-month period following the Closing Date.

(9) Each FBC Entity has only carried on business, affairs or operations or maintained any
activities in Canada and only to the extent such business, affairs or operations or activities
are legal in Canada, or any province or territory thereof, and has not engaged in the
production, cultivation, marketing, distribution or sale of cannabis (as defined in the
Cannabis Act (Canada)) or any products derived from or intended to be used in connection
with cannabis or services intended to relate to cannabis in the United States of America or
any other jurisdictions to the extent such activities remain prohibited under applicable Law
(which, for greater certainty, will include the United States of America for so long as the
production, cultivation, advertisement, marketing, promotion, sale or distribution of
cannabis or related products remains prohibited by federal Laws and irrespective of
whether such activities are permitted under the Laws of certain states).

418 Governmental Authorizations

The FBC Entities own, possess or lawfully use all material Authorizations which are necessary to conduct
their business or for the ownership and use of their assets (including the Leased Properties). All such
Authorizations are set out in Section 4.18 of the FBC Disclosure Letter (the “FBC Material
Authorizations”). Each FBC Material Authorization is valid, subsisting and in good standing. FBC is not in
default or breach of any FBC Material Authorization in any material respect and no proceedings are pending
or, to the knowledge of the FBC Shareholder, threatened to revoke or limit any FBC Material Authorization.

419 Required Authorizations

There is no requirement for any FBC Entity, FBC or the FBC Shareholder to make any filing with, give any
notice to, or obtain any Authorization of, any Governmental Authority or stock exchange in connection with
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or as a condition to the lawful completion of, the Transaction, except for the filings, notifications and
Authorizations set out in Section 4.19 of the FBC Disclosure Letter.

4.20 Third Party Consents

There is no requirement for any FBC Entity to make any filing with, give any notice to, or obtain any consent
of, any Person who is a party to a FBC Material Contract binding on or affecting the FBC Entities in
connection with or as a condition to the lawful completion of, the transactions contemplated by this
Agreement or any of the Transaction Documents, except for the filings, notifications and consents set out
in Section 4.20 of the FBC Disclosure Letter.

4.21 Material Contracts

Except for the FB Payment Plan and the FBC Promissory Note to be entered into at Closing and the
Contracts set out in Section 4.21 of the FBC Disclosure Letter (collectively, the “FBC Material Contracts”),
FBC is not a party to or bound by any Contract material to it including:

(a) any distributor, sales or advertising Contract;

(b) any Contract for the purchase or sale of materials, supplies, equipment or services (i)
involving in the case of any such Contract, the payment by any FBC Entity of more than
$250,000 in aggregate in any 12-month period or (ii) which contains minimum purchase
commitments or requirements or other terms that restrict or limit the purchasing or selling
ability of any FBC Entity;

(c) any Contract that expires, or may be renewed at the option of any Person other than any
FBC Entity so as to expire, more than one year after the Execution Date;

(d) any promissory note, loan agreement or other Contract for the borrowing of money, any
currency exchange, commodities or other hedging or swap agreement or any leasing
transaction of the type required to be capitalized in accordance with IFRS;

(e) any Contract for capital expenditures in excess of $250,000 in the aggregate;

) any confidentiality, secrecy or non-disclosure Contract limiting the freedom of any FBC
Entity to engage in any line of business, compete with any Person, solicit any Person,
operate its assets at maximum production capacity or otherwise restricting its ability to
carry on business;

(9) any Contract pursuant to which any FBC Entity is a lessor or lessee of any machinery,
equipment, motor vehicles, office furniture, fixtures or other personal property;

(h) any Contract with any Person with whom any FBC Entity or the FBC Shareholder do not
deal at arm’s length within the meaning of the ITA,;

(i) any Contract relating to grants or other forms of assistance received by any FBC Entity
from any Governmental Authority;

) any Contract pursuant to which any FBC Entity grants or receives a licence to use any FBC
IP, other than: (A) those in which grants of FBC IP rights are incidental to such Contract;
(B) those granting rights to FBC IP that is generally commercially available; or (C) Contracts
for sales of products and non-exclusive licences entered into in the Ordinary Course;

(k) any Contract pursuant to which any FBC Entity has entered into a material joint venture,
strategic alliance, partnership or similar arrangement with any Person;
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0] any agreement of guarantee, support, indemnification, assumption or endorsement of, or
any similar commitment with respect to, the obligations, liabilities (whether accrued,
absolute, contingent or otherwise) or Indebtedness of any other Person in excess of
$250,000 in the aggregate;

(m) any Contract for Indebtedness of a FBC Entity in excess of $250,000 in the aggregate; or
(n) any Contract made outside of the Ordinary Course.
True, correct and complete copies of all FBC Material Contracts have been provided to the Purchaser.
4.22 No Breach of Material Contracts

Each FBC Entity has performed in all material respects all of the obligations required to be performed by it
pursuant to, and is not alleged to be in default or breach of, any FBC Material Contract, other than as
disclosed in Section 4.22 of the FBC Disclosure Letter. Each of the FBC Material Contracts is in full force
and effect, unamended, to the knowledge of the FBC Shareholder, no party is in material breach of any of
its covenants thereunder and there exists no default or event of default or event, occurrence, condition or
act which, with the giving of notice, the lapse of time or the happening of any other event or circumstance,
would reasonably be expected to become a material breach of, or a default or event of default under, any
FBC Material Contract, other than as disclosed in Section 4.22 of the FBC Disclosure Letter. To the
knowledge of the FBC Shareholder, all of the covenants to be performed and the obligations to be fulfilled
by any party to such FBC Material Contract, including the applicable FBC Entity, have been fully performed
and fulfilled in all material respects, other than as disclosed in Section 4.22 of the FBC Disclosure Letter.
No consent or notice is required for a valid assignment to the Purchaser of any FBC Material Contract.

4.23 Related Party Transactions

Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect, all Contracts, binding upon or affecting any FBC Entity have been entered into on an arm’s length
basis (within the meaning of the ITA) and any amounts due and payable by any FBC Entity in relation to
such Contracts are recorded on the FBC Books and Records at their fair market value.

4.24 Insurance

Each FBC Entity maintains such policies of insurance as are appropriate to the FBC Business and the
Leased Properties, in such amounts and against such risks as are customarily carried and insured against
by owners of comparable businesses, properties and assets. Section 4.24 of the FBC Disclosure Letter is
a list of insurance policies which are maintained by or on behalf of all FBC Entities setting out, in respect of
each policy, a description of the type of policy, the name of insurer, the coverage, the expiration date, the
annual premium and any pending claims. No FBC Entity is in default in any material respect with respect
to any of the provisions contained in such insurance policies or has failed to give any material notice or to
present any material claim under any insurance policy in a due and timely fashion. True, correct and
complete copies of all insurance policies held by or on behalf of all FBC Entities and the most recent
inspection reports received from insurance underwriters have been delivered to the Purchaser.

4.25 Books and Records

(a) All accounting and financial FBC Books and Records have been fully, properly and
accurately kept and are complete in all material respects. Such FBC Books and Records
are not recorded, stored, maintained, operated or otherwise wholly or partly dependent
upon or held by any means (including any electronic, mechanical or photographic process,
whether computerized or not) which are not or will not be available to the Purchaser in the
Ordinary Course after Closing. All corporate proceedings and actions reflected in the FBC
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Books and Records have been conducted or taken in compliance with all applicable Laws
and in accordance with the constating documents of the FBC Entities.

FBC Books and Records stored on computer-related or other electronic media are
appropriately organized and indexed and no data conversions, translations or technology
upgrades are required before such data can be accessed, read, searched and used by
FBCs current Information Technology.

Intellectual Property

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Section 4.26(a) of the FBC Disclosure Letter sets out a true, correct and complete list, and,
where appropriate, a description of (i) all of the registered Intellectual Property owned or
used by all FBC Entities (collectively, the “FBC IP”) and (ii) all licenses or similar
agreements or arrangements to which FBC is a party, either as licensee or licensor, with
respect to Intellectual Property necessary for the carrying on of the FBC Business as
presently conducted.

The applicable FBC Entity is the exclusive owner of all right, title and interest in and to, or
possesses the exclusive right to use the FBC IP, free and clear of all Liens other than
Permitted Encumbrances. No FBC Entity has assigned, licensed or otherwise conveyed
any of the FBC IP.

Each applicable FBC Entity has maintained or caused to be maintained the rights to any
of the registered FBC IP in full force and effect and, without limiting the generality of the
foregoing, have renewed or have made application for renewal of any registered FBC IP
subject to expiration on or prior to the Closing Date.

The FBC IP has not been used, not used, enforced or not enforced in a manner that would
reasonably be expected to result in the abandonment, cancellation or unenforceability of
any of the FBC IP. In the past five years, no FBC Entity has received written notice of any
alleged infringement or misappropriation from any Person with respect to the FBC IP.
During such period, no FBC Entity has infringed and is not currently infringing on the
Intellectual Property of any other Person in any material respect.

The applicable FBC Entity has the full right and authority to use, and the Purchaser will be
entitled to continue to use after the Closing Date, the FBC IP in the manner presently
conducted, and such use or continuing use does not infringe upon or violate any rights of
any other Person. The FBC IP is sufficient to conduct the FBC Business as presently
conducted. All licenses to which any applicable FBC Entity is a party relating to FBC IP are
in good standing, binding and enforceable in accordance with their respective terms and
no default exists on the part of any FBC Entity thereunder. No royalty or other fees is
required to be paid by any FBC Entity to use and exploit any of the FBC IP rights and, to
the FBC Shareholder’s knowledge, there are no restrictions on the ability of any FBC Entity
to use any of the FBC IP rights.

To the knowledge of the FBC Shareholder, no Person is infringing, misappropriating or
otherwise violating, or threatening to do any of the foregoing, with respect to the FBC IP.

To the knowledge of the FBC Shareholder, subject to and in compliance with applicable
Laws, no current or former officer, employee or independent contractor of any FBC Entity
owns or has claimed an ownership interest in any of the FBC IP, nor has any right to a
royalty or other consideration as a result of its marketing, licensing or assignment.

All applicable FBC Entities have used commercially reasonable efforts (including measures
to protect secrecy and confidentiality, where appropriate) to protect FBC IP and confidential
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information relating thereto. To the knowledge of the FBC Shareholder, there has not been
any material unauthorized disclosure of Intellectual Property such as to prevent any FBC
Entity from obtaining or enforcing any right that it could otherwise have obtained or
enforced with respect to such Intellectual Property.

Information Technology

(a)

(b)

The Information Technology owned, licensed, used or held for use in connection with the
FBC Business is sufficient for the conduct of the FBC Business in the Ordinary Course
after Closing. Each FBC Entity uses reasonable means, consistent with industry practice,
to protect the security and integrity of all such Information Technology.

In the past three years, no notice of a defect or default has been sent or received by any
FBC Entity in respect of any license or lease under which any FBC Entity receives
Information Technology.

Leases and Leased Property

(a)

(b)

No FBC Entity is a party to, or under any agreement to become a party to, any real property
lease other than the Leases, true, correct and complete copies of which have been
provided to the Purchaser. Each Lease is in good standing, creates a good and valid
leasehold estate in favour of the applicable FBC Entity in the Leased Properties thereby
demised and is in full force and effect without amendment. With respect to each Lease
pursuant to which a FBC Entity is tenant (i) all base rents and additional rents have been
paid, (ii) no waiver, indulgence or postponement of any FBC Entity’s obligations has been
granted by the lessor, (iii) there exists no event of default or event, occurrence, condition
or act which, with the giving of notice, the passage of time or the happening of any other
event or circumstance, would become a default under the Lease or give rise to a right of
amendment, cancellation or termination of the Lease or restrict the ability of the applicable
FBC Entity to exercise any of its rights as lessee thereunder, including any rights of renewal
or first rights of refusal contained therein, (iv) to the knowledge of the FBC Shareholder, all
of the covenants to be performed by any party (other than the applicable FBC Entity) under
the Lease have been fully performed in all material respects, and (v) the use and
occupation by the applicable FBC Entity of any of the Leased Properties is not in breach,
violation or non-compliance of or with any Laws in any material respect and is in material
compliance with all applicable provincial plans, official plans, zoning by-laws, by-laws,
development approvals and building permits of any applicable Governmental Authority,
including any site plan agreements and any other agreements or approvals relating to the
use and operation of the Leased Property. Section 4.28(a) of the FBC Disclosure Letter
contains a list of all of the Leases setting out, in respect of each Lease, the identity of the
lessor and the lessee, a description of the leased premises (by municipal address and
proper legal description), the term of the Lease, the rental payments under the Lease
(specifying any breakdown of base rent and additional rents), any rights of renewal and the
term thereof, and any restrictions on assignment.

Each applicable FBC Entity has adequate rights of ingress and egress to, from and over
the Leased Properties in the Ordinary Course and the Leased Properties have adequate
access to and use of all necessary electrical utilities, local power grids, ground water,
municipal water, waste water treatment and natural gas supply. To the knowledge of the
FBC Shareholder, there is no plan, study, notice of intent or pending by-law which, if
implemented, would materially and adversely affect the ability of any FBC Entity to carry
on business in the Ordinary Course.
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4.29 Customers and Suppliers

Section 4.29 of the FBC Disclosure Letter sets out a true, correct and complete list of the ten largest
customers (or, if the FBC Entities have fewer than ten customers, all of the customers) and ten largest
suppliers of the FBC Entities by dollar amount for the 12-month period ending the FBC Reference Date.
Such list includes the approximate value of the sales and purchases for each such customer and supplier
during that time. To the knowledge of the FBC Shareholder, no such supplier or customer has any intention
to change its relationship or the terms upon which it conducts business with FBC Business.

4.30 Environmental Matters

(a) The FBC Entities are, and at all times have been, in compliance with all Environmental
Laws. There are no Environmentally Hazardous Substances located in the ground or in
groundwater under any of the Leased Properties.

(b) Except as permitted under applicable Laws, no FBC Entity has used or permitted to be
used at any of the Leased Properties or any property or facility that was at any time owned,
occupied, operated, managed, used or controlled by any FBC Entity for the disposal of
Environmentally Hazardous Substances, and to the knowledge of the FBC Shareholder
there has not been any such use.

(c) Except as permitted under Environmental Laws, no FBC Entity has caused or permitted,
and the FBC Shareholder does not have any knowledge of any Environmental Release on
or from the Leased Properties or any property or facility that was at any time owned,
occupied, operated, managed, used or controlled by any FBC Entity.

(d) No FBC Entity has been required in writing by any Governmental Authority to: (i) alter any
of the Leased Properties in a material way in order to be in compliance with Environmental
Laws; or (ii) perform any environmental closure, decommissioning, rehabilitation, clean-up,
restoration, post-remedial investigations or corrective action on, about or in connection with
any such property; which, in each case, has not been complied with or cured to the
satisfaction of such Governmental Authority, or which remains outstanding and unresolved.

(e) There are no pending or, to the knowledge of the FBC Shareholder, Environmental Claims,
threatened Environmental Claims, threatened claims, proceedings or restrictions of any
nature arising or resulting from any environmental liabilities or under or pursuant to any
Environmental Laws with respect to or affecting any FBC Entity or any Leased Properties.

(f) Neither the FBC Shareholder nor any FBC Entity has received written notice, orders or
directions, from any Person, including any Governmental Authority, alleging that any FBC
Entity or the FBC Business has been or is in violation or potentially in violation of, or liable
under, any Environmental Laws, nor been prosecuted for an offence alleging non-
compliance with any Environmental Laws, or received any written request for information
relating to an actual or potential violation of or liability under Environmental Laws, which in
either case remains outstanding or unresolved, or would not reasonably be expected to
have a Material Adverse Effect and neither the FBC Shareholder nor any FBC Entity have
settled any allegation of non-compliance short of prosecution. To the knowledge of the
FBC Shareholder, no FBC Entity nor the FBC Business is subject to any investigation with
respect to an action or potential violation of or liability under any Environmental Laws,
which matter remains outstanding or unresolved.

(9) There are not any reports or material documents, including Environmental Authorizations,
environmental audits, site assessments, risk assessments, studies or tests relating to
environmental matters affecting any FBC Entity or any Leased Properties currently or
formerly owned, leased or used by any FBC Entity or over which any FBC Entity has or
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had charge, management or control. Complete and accurate copies of all such reports and
material documents, including Environmental Authorizations, environmental audits, site
assessments, risk assessments, studies or tests in the possession or control of the FBC
Shareholder or the FBC Entities have been provided to Purchaser. To the knowledge of
the FBC Shareholder, there are no other reports or material documents relating to
environmental matters affecting any FBC Entity or any of the Leased Properties currently
or formerly owned, leased or used by any FBC Entity or over which any FBC Entity has or
had charge, management or control which have not been made available to Purchaser.

To the knowledge of the FBC Shareholder, there are not any underground storage tanks
located on the Leased Properties.

No Authorizations issued to any FBC Entity pursuant to Environmental Laws will become
void or voidable as a result of the completion of the Transactions.

No unbudgeted work or additional expenditure is required or planned in relation to the FBC
Business, the Leased Properties, or any other assets of any FBC Entity to ensure
compliance with applicable Environmental Laws or Authorizations issued pursuant to
applicable Environmental Laws.

Employee Matters

(a)

(b)

No FBC Entity is a party to, subject to, or affected by any certification order or any collective
agreement and no Person holds bargaining rights with respect to any employees of any
FBC Entity.

Section 4.31 of the FBC Disclosure Letter includes a complete list of all Employees. The
list includes each Person'’s:

(i) position or title with all applicable FBC Entities;

(ii) material terms and conditions of employment, including reference to any Employee
Plans to which such Person participates and a summary of such Person’s benefits
thereunder;

(iii) current wages, salaries or hourly rate of pay and bonus (whether monetary or

otherwise) paid since the beginning of the most recently completed financial year
or payable in the current financial year to such Person;

(iv) the date upon which the wage, salary, rate or bonus in Section 4.31(b)(iii) became
effective;

(v) the date upon which such Person was first hired or engaged;
(vi) the Employee Plans in which the Person participates; and
(vii) accrued vacation, if any.

Except as disclosed in Section 4.31(c) of the FBC Disclosure Letter, no employee of any
FBC Entity has any written agreement as to length of notice or termination payment
required to terminate his or her employment, other than such as results by Law from the
employment of an employee without an agreement as to notice or termination, and there
are no outstanding amounts owed to any Employees pursuant to any employment,
consulting or similar type agreement relating to any FBC Entity.



(d)

(e)

(f)

(9)

(h)

(i)

)

(k)

()

83

There are no outstanding assessments, penalties, fines, liens, charges, surcharges, or
other amounts due or owing by any FBC Entity pursuant to any workplace safety and
insurance legislation, and there are no orders under applicable occupational health and
safety legislation relating to the FBC Business which are currently outstanding.

To the knowledge of the FBC Shareholder, there are no ongoing union certification drives.
There are no pending proceedings for certifying a union for any FBC Entity and no FBC
Entity is unionized or has an employee association.

No complaint, grievance, claim, proceeding, civil action, work order or investigation has
been filed, made or commenced against any FBC Entity in respect of, concerning or
affecting any of the Employees.

All FBC Entities have observed and complied, in all material respects, with the provisions
of all applicable Laws respecting employment, including employment standards Laws as
well as Laws relating to human rights, occupational health and safety, workplace safety
and insurance, labour relations and pay equity.

There are no outstanding decisions or settlements or pending settlements under any
applicable employment Laws which place any obligation upon any FBC Entity to do or
refrain from doing any act or which place a financial obligation upon any FBC Entity.

In the past three years, no FBC Entity has received any written remedial order, notice of
offence or conviction under occupational health and safety, pay equity or employment
standards Laws.

Except as set out in Section 4.31(j) of the FBC Disclosure Letter, there are no actions, suits
or proceedings, at law or in equity, by any Person (including the FBC Entities), nor any
action, suit, arbitration, administrative proceeding or other proceeding by or before (or to
the knowledge of the FBC Shareholder any investigation by) any Governmental Authority,
pending, or, to the knowledge of the FBC Shareholder, threatened against or affecting the
FBC Entities in respect of employment matters, that, if adversely determined, would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
on the FBC Entities or the FBC Business. To the knowledge of the FBC Shareholder, no
event has occurred or circumstance exists which is reasonably be expected to give rise to
or serve as a valid basis for the commencement of any such action, suit, investigation,
arbitration, administrative proceeding or other proceedings by or against any FBC Entity in
respect of employment matters.

All FBC Entities have developed and implemented all necessary employee policies, which
implementation includes employee training with respect to harassment, occupational
health and safety and accessibility for people with disabilities requirements.

There is no labour strike, picketing, slow down, work stoppage or lock out, existing,
pending, or to knowledge of the FBC Shareholder, threatened against or directly or
indirectly affecting any FBC Entity or its operations. No FBC Entity has, in the past three
years, experienced any labour strike, picketing, slowdown, work stoppage, lock out or other
collective labour action by or with respect to its Employees. There are no charges or
complaints pending, or threatened with respect to or relating to any FBC Entity before any
Governmental Authority in relation to unlawful employment practices. No FBC Entity has
received any written notice from any such Governmental Authority responsible for the
enforcement of labour or employment Laws of an intention to conduct an investigation of
any FBC Entity concerning its employment practices, wages, hours and terms and
conditions of employment and no such investigation is, to the knowledge of the FBC
Shareholder, threatened.
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432 Employee Benefit Plans

(@)

(b)

(c)

(d)

(e)

()

(9)

(h)

Section 4.32 of the FBC Disclosure Letter sets out a true, correct and complete list and,
where appropriate, a description of all retirement, pension, supplemental pension, savings,
retirement savings, retiring allowance, bonus, profit sharing, stock purchase, stock option,
phantom stock, share appreciation rights, deferred compensation, severance or
termination pay, life insurance, medical, hospital, dental care, vision care, drug, sick leave,
short term or long term disability, salary continuation, unemployment benefits, vacation,
incentive, compensation or other employee benefit plan, program, arrangement, policy or
practice whether written or oral, formal or informal, funded or unfunded, registered or
unregistered, insured or self-insured that is maintained or otherwise contributed to, or
required to be contributed to, by or on behalf of any FBC Entity for the benefit of current,
former or retired employees, directors, officers, shareholders, independent contractors or
agents of any FBC Entity other than government sponsored pension, employment
insurance, workers compensation and health insurance plans, but excluding for the
avoidance of doubt any Employee Contracts containing any such provisions (collectively,
the “Employee Plans”). None of the Employee Plans is a registered pension plan under
the ITA.

Each Employee Plan has been maintained and administered in compliance with its terms
and with the requirements of all applicable Laws in all material respects. Each Employee
Plan that is required to be registered under applicable Laws is duly registered with the
appropriate Governmental Authorities.

All contributions or premiums required to be paid, deducted or remitted and all obligations
required to be performed by any FBC Entity pursuant to the terms of any Employee Plan
or by applicable Laws, have been paid, deducted, remitted or performed, as the case may
be, in a timely fashion, and in all material respects, and there are no outstanding defaults
or violations with respect to same.

There is no pending termination or winding-up procedure in respect of any of the Employee
Plans, and no event has occurred or circumstance exists under which any of the Employee
Plans would reasonably be expected to be declared terminated or wound-up, in whole or
in part.

No Employee Plan has a deficit and the liabilities of all FBC Entities in respect of all
Employee Plans are properly accrued and reflected in the FBC Financial Statements in
accordance with IFRS.

The FBC Entities have delivered true, correct and complete copies of each of the following
to the Purchaser: the text of all Employee Plans (where no text exists, a summary has been
provided) and any related trust agreements, insurance contracts or other material
documents governing those plans all as amended to the Execution Date and, to the
knowledge of the FBC Shareholder, no fact, condition or circumstances exists or has
occurred since the date of those documents which would materially affect or change the
information contained in them.

No promises or commitments have been made by any FBC Entity to amend any Employee
Plan, to provide increased benefits or to establish any new benefit plan, except as required
by applicable Laws.

The transactions contemplated in this Agreement and in each of the Transaction
Documents will not result in or require any payment or severance, or the acceleration,
vesting or increase in benefits under any Employee Plan.
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No FBC Entity has any obligation to provide retirement benefits for any current, former or
retired employees of any FBC Entity or to any other Person.

None of the Employee Plans require or permit retroactive increases or assessments in
premiums or payments.

No FBC Entity contributes, nor is any FBC Entity required to contribute, to any multi-
employer pension or benefit plan. None of the Employee Plans is a multi-employer pension
or benefit plan.

Each of the Employee Plans can be amended or terminated without restrictions and any
applicable FBC Entities have the unrestricted power and authority to amend or terminate
the Employee Plans.

Tax Matters

(@)

(b)

(c)

(d)

(e)

()

Each of the FBC Entities have (i) properly completed, maintained appropriate supporting
documentation for, and timely filed all Tax Returns required to be filed by it on or prior to
the date hereof, and all such Tax Returns are true, correct and complete in all respects, (ii)
has timely paid all Taxes required to be paid by it for which payment was due, (iii) has
established an adequate accrual or reserve for the payment of all Taxes payable in respect
of the periods or portions thereof prior to the FBC Reference Date (which accrual or reserve
as of the FBC Reference Date is fully reflected on the face of the FBC Financial Statements
(rather than in any notes thereto) and will establish an adequate accrual or reserve for the
payment of all Taxes payable in respect of the periods or portion thereof through the
Closing Date), (iv) has no liability for Taxes in excess of the amount so paid or accruals or
reserves so established, other than as set out in Section 4.33 of the FBC Disclosure Letter,
and (v) since the FBC Reference Date, has not incurred any liability for Taxes outside the
ordinary course of business. The FBC Entities have provided to the Purchaser correct and
complete copies of all Tax Returns with respect to the FBC Entities, that were filed or
received for all taxable years remaining open under the applicable statute of limitations.

Except as set forth in Schedule 4.33 of the FBC Disclosure Letter: (A) the FBC Entities are
not delinquent in the payment of any Tax or in the filing of any Tax Returns and no claims
for assessment or collection of Taxes of for deficiencies for any Tax have been threatened,
claimed, proposed or assessed against the FBC Entities or any of its officers, employees
or agents in their capacity as such; and (B) there is no action by any Governmental
Authority pending or, to FBC's knowledge threatened, against the FBC Entities.

Any government assistance and Tax refunds claimed or received by any FBC Entity,
including under section 125.7 and subsection 153(1.02) of the ITA, and all subsidies,
government assistance and Tax refunds claimed or received by any FBC Entity were
claimed and received in accordance with applicable Law and no FBC Entity is liable to
repay any such amounts.

No claim has ever been made by a Governmental Authority in the United States in respect
of Taxes and no FBC Entity is liable for Tax in the United States.

Each of FB and FBC is registered under Part IX of the Excise Tax Act, R.S.C., 1985, c. E-
15, inrespect of GST/HST, and FB and FBC's registration numbers are 787522945RT0001
and 78063924RT0001, respectively.

No FBC Entity has entered into or been contractually obligated to enter into a “reportable
transaction” within the meaning of section 237.3 of the Tax Act or “notifiable transaction”
within the meaning of section 237.4.
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4.34  Anti-Corruption

(@)

(b)

No FBC Entity nor, to its knowledge, any of their respective shareholders, directors,
officers, employees or other Persons acting on their behalf has, directly or indirectly: (i)
made or authorized any contribution, payment, loan, reward, benefit or gift of funds or
property or anything else of value to any official, employee or agent of any Governmental
Authority or public international organization, or to any Person for the benefit of any
Governmental Authority or public international organization or public international
organizations; (ii) for the purpose of bribing any Governmental Authority established or
maintained accounts which do not appear in any of the books and records that they are
required to keep in accordance with applicable accounting and auditing standards, made
transactions that are not recorded or that are inadequately identified, recorded non-existent
expenditures, entered liabilities with incorrect identification of their object, knowingly used
false documents, or intentionally destroyed accounting books and records earlier than
permitted by law; or (iii) made any contribution to any candidate for public office; where
either the payment or the purpose of such contribution, payment, loan, reward or gift was,
is, or would be prohibited under the Canada Corruption of Foreign Public Officials Act, the
US Foreign Corrupt Practices Act of 1977, the UK Bribery Act, 2010 and any related or
similar rules, regulations or guidelines made, issued, administered or enforced by any
Governmental Authority thereunder and any other applicable Laws of similar purpose and
scope (collectively, “Anti-Corruption Legislation”).

Neither any FBC Entity nor the FBC Shareholder, nor, to its knowledge, any of their
directors, officers, employees or other Persons acting on their behalf has breached or
violated in any material respect any Law regulating lobbying, accounting, bids or conflicts
of interest. To the FBC Shareholder’s knowledge, no change, fact, event, circumstance,
condition or omission has occurred in respect of the FBC Business that would reasonably
be expected to result in the Purchaser from being suspended or debarred from doing
business with a Governmental Authority or otherwise prevent the Purchaser from bidding
on or applying for Contracts with a Governmental Authority after Closing.

4.35 Privacy Laws

(a)

(b)

(c)

Each FBC Entity has complied and is complying with and is complying with all applicable
Privacy Laws, including in connection with its collection, maintenance, use, disclosure,
processing or transmission of Personal Information, including medical records, patient
information or other personal information made available to or collected by the FBC Entities
in connection with the operation of the FBC Business (the “Healthcare Data
Requirements”). No FBC Entity has received written complaint or notice of any breach or
violation by it of any such Privacy Laws. All Personal Information of the FBC Entities: (i)
has been collected, used or disclosed with the consent of each individual to which such
Personal Information relates (if such consent was required under applicable Privacy Laws);
(ii) has been used only for the purposes for which the Personal Information was initially
collected or for a subsequent purpose for which consent was subsequently obtained; and
(iii) has been collected, used or disclosed for a purpose in respect of which consent may,
under applicable Privacy Laws, be implied.

The FBC Entities have taken commercially reasonable steps to implement appropriate
confidentiality, security and other protective measures required by Healthcare Data
Requirements.

No FBC Entity has disclosed, made available or provided Personal Information to third
parties for any purpose except in compliance with, or as required by, applicable Laws.
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4.36 No Predecessors

Except as set out in Section 4.36 of the FBC Disclosure Letter, FBC has not merged with any corporation,
or by amalgamation, dissolution, arrangement or otherwise, in such a manner that FBC is or may become
liable for any liabilities (contingent or otherwise) of any kind whatsoever of that corporation.

4.37 No Broker

The FBC Entities have carried on all negotiations relating to this Agreement and the Transaction directly
and without intervention on its behalf of any other party in such manner as to give rise to any valid claim for
a brokerage commission, finder’s fee or other like payment against the Purchaser.

4.38 Government Grants and Subsidies

FBC has not received any refundable or non-refundable grants and subsidies received by any FBC Entity
from any Governmental Authority, including pursuant to any program set up in connection with the COVID-
19 pandemic, and such list shall include the amounts in question, the date on which funds were received,
the name of the programs in question as well as whether such funds are refundable or non-refundable.

4.39 Material Facts

This Agreement does not, nor does any Transaction Document, contain any untrue statement of a material
fact nor omits to state a material fact necessary in order to make the statements contained therein or herein
not misleading in light of the circumstances under which they were made.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE FBC SHAREHOLDER

The FBC Shareholder makes the following representations to the Purchaser on a solidary basis and
acknowledges and agrees that the Purchaser is relying upon such representations and warranties in
connection with the execution, delivery and performance of this Agreement:

5.1 Authorization

The FBC Shareholder has the capacity to enter into this Agreement and each Transaction Document to
which it is a party, to perform all of its agreements and obligations hereunder and thereunder in accordance
with their terms and to consummate the Transactions. The FBC Shareholder has the capacity to sell to the
Purchaser all of its FBC Shares without any restriction other than restrictions on sales of securities under
Applicable Securities Laws. The FBC Shareholder has duly executed and delivered this Agreement and
each Transaction Document to which it is a party and, assuming the due authorization, execution and
delivery by all parties thereto (other than the FBC Shareholder), this Agreement and the Transaction
Documents constitute valid and binding obligations of the FBC Shareholder, enforceable against the FBC
Shareholder in accordance with their respective terms, except as such enforceability may be subject to
applicable bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium and similar Laws
affecting the enforcement of creditors’ rights and remedies generally and by general principles of equity.

5.2 Title

The FBC Shareholder is the record and beneficial owner of the FBC Shares and has good and marketable
title to such FBC Shares, free and clear of all Liens, including pre-emptive rights, rights of first refusal or
“put” or “call” rights created by statute, any FBC Entity’s constating documents or otherwise. The FBC
Shareholder does not, nor does any other Person, own or have any interest in any shares in the capital of
any FBC Entity other than the FBC Shareholder’s ownership of the FBC Shares. Immediately following the
Closing, the Purchaser will be the legal and beneficial owner of, and have good and marketable title to, all
of the issued and outstanding FBC Shares, free and clear of all Liens. Except pursuant to this Agreement,
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there is no agreement pursuant to which the FBC Shareholder has, directly or indirectly, granted any option,
warrant or other right to any Person to acquire any FBC Shares.

5.3 Consents

Except as set out in Section 4.19 and 4.20 of the FBC Disclosure Letter, no consent, waiver, approval,
order or authorization of, or registration, declaration or filing with, or notice to any Governmental Authority
or any other Person is required by, or with respect to, the valid and lawful authorization, execution, delivery
and performance by the FBC Shareholder of this Agreement or the consummation of the Transactions.

54 No Brokers

The FBC Shareholder have carried on all negotiations relating to this Agreement and the Transaction
directly and without intervention on its behalf of any other party in such manner as to give rise to any valid
claim for a brokerage commission, finder’s fee or other like payment against the Purchaser.

5.5 Conflicts

The execution, delivery and performance by the FBC Shareholder of this Agreement and the Transaction
Documents to which it is party and the consummation of the Transactions do not and will not conflict with
or result in any material violation of or material default under (with or without notice or lapse of time, or both)
or give rise to a right of termination, cancellation, modification or acceleration of any material obligation or
loss of any material benefit under, or result in the imposition or creation of any Lien upon the FBC Shares
or any of the FBC Shareholder’s properties or assets (tangible or intangible) under, (a) any agreement of
the FBC Shareholder, (b) any Authorization held by the FBC Shareholder that is necessary to the ownership
by the FBC Shareholder of the FBC Shares or to the FBC Business, or (c) any Law applicable to the FBC
Shareholder.

5.6 Litigation

No Claim is pending or, to the FBC Shareholder’s knowledge, threatened, against the FBC Shareholder
with respect to its execution, delivery and performance of this Agreement or any Transaction Document to
which such FBC Shareholder is to be a party or the consummation of the Transactions. No Claim is pending
or, to the FBC Shareholder’'s knowledge, threatened against it before any arbitrator or court or other
Governmental Authority which (a) if adversely determined, would be reasonably likely to result in payments,
penalties or fines payable by any FBC Shareholder, or (b) challenges the validity of this Agreement or any
Transaction Document or any action taken or to be taken in connection herewith or therewith, including the
FBC Shareholder; sale and transfer of the FBC Shares hereunder.

ARTICLE 6
CLOSING

6.1 Closing

Unless this Agreement is earlier terminated in accordance with its terms, the Transaction will be
consummated as soon as practicable after all the conditions established in Article 7 and Article 8 of this
Agreement have been satisfied or waived. The closing of the Transaction (the “Closing”) will be completed
at the Effective Time on the fifth (5th) Business Day following the date on which the conditions set out in
Article 7 and Article 8 of this Agreement have been satisfied or waived (other than those conditions that by
their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions at
such time) or such other date prior to the Drop Dead Date as may be agreed to by the Parties (the “Closing
Date”), at the offices of Aird & Berlis LLP, 181 Bay Street, Suite 1800, Toronto, Ontario, or at such other
location and time as is mutually agreed to by the Purchaser and the FBC Shareholder. Notwithstanding the
location of the Closing, each Party agrees that the Closing may be completed by undertakings or the email
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exchange of documents between the respective legal counsel for the Purchaser and the FBC Shareholder,
provided such undertakings and exchanges are satisfactory to each Party’s respective legal counsel.

6.2 Effective Time
The transfer of the FBC Shares is deemed to take effect at the Effective Time on the Closing Date.
6.3 FBC Closing Documents

At the Closing, FBC and the FBC Shareholder will deliver, or cause to be delivered, to the Purchaser the
documents set forth in Section 7.1, and such other documents as the Purchaser may reasonably require to
effect the Transaction.

6.4 Purchaser Closing Documents

At the Closing, the Purchaser will deliver, or cause to be delivered, to FBC and the FBC Shareholder the
documents set forth in Section 8.1, and such other documents as FBC and the FBC Shareholder may
reasonably require to effect the Transaction.

6.5 Survival of Representations and Warranties

(a) The representations and warranties made by each Party and contained in this Agreement
(which for clarity, are made as of the date of this Agreement to be brought down only to
the Closing Date), or contained in any document or certificate given in order to carry out
the transactions contemplated hereby shall survive the Closing until the 12 month
anniversary of the Closing Date (the “Release Date”). A Party has no obligation or liability
for indemnification under this Agreement or otherwise with respect thereto after the
Release Date. All of the covenants contained in this Agreement that by their nature are
required to be performed after the Closing shall survive the Closing until fully performed or
fulfilled.

(b) Notwithstanding Section 6.5(a), any representation, warranty, covenant or obligation, and
any obligation or liability for indemnification or otherwise with respect thereto, that would
otherwise terminate on the Release Date will continue to survive if a notice of Claim shall
have been given under Section 10.3, on or prior to the Release Date until the related claim
for indemnification has been satisfied or otherwise resolved, but such survival shall only be
with respect to the matters covered by such notice of Claim.

ARTICLE 7
PURCHASER’S CONDITIONS PRECEDENT

71 Purchaser’s Conditions

The obligation of the Purchaser to complete the Transaction will be subject to the satisfaction of, or
compliance with, at or before the Closing, the conditions precedent set forth below:

(a) (i) the representations and warranties contained in Section 4.1 [Incorporation, Corporate
Power and Registration], Section 4.3 [Due Authorization and Enforceability of Obligations],
Section 4.10 [Capitalization of the Purchaser], Section 4.13 [Title to Assets] (collectively,
the “FBC Specified Representations”) and in Article 5 shall be true and correct as of the
Closing Date other than for de minimis inaccuracies (except for representations and
warranties expressly stated to relate to a specified date, in which case such
representations and warranties shall be true and correct as of such specified date) with the
same force and effect as if such representations and warranties had been made on and as
of such date; and (ii) the representations and warranties of FBC and the FBC Shareholder
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contained in this Agreement (other than the FBC Specified Representations) shall be true
and correct as of the Closing Date (except for representations and warranties expressly
stated to relate to a specified date, in which case such representations and warranties shall
be true and correct as of such specified date) with the same force and effect as if such
representations and warranties had been made on and as of such date, except to the extent
that the failure of such representations and warranties of FBC and the FBC Shareholder to
be so true and correct (read for purposes of this Section 7.1(a) without any materiality, a
Material Adverse Effect or similar qualification), individually or in the aggregate, has not
had or would not reasonably be likely to have a Material Adverse Effect, and (iii) each of
FBC, the FBC Shareholder, and the three individuals set out in the last sentence of Section
10.2(f), shall have each executed and delivered a certificate to that effect;

each of FBC and the FBC Shareholder shall have fulfilled, performed or complied with in
all material respects all covenants contained in this Agreement to be fulfilled, performed or
complied with by it at or prior to Closing, and each of FBC and the FBC Shareholder shall
have executed and delivered a certificate of a senior officer to that effect;

the consents, approvals and notices listed in Section 3.17 and Section 3.18 of the
Purchaser Disclosure Letter shall have been obtained on terms acceptable to the
Purchaser, acting reasonably;

the consents, approvals and notices listed in Sections 4.19 and 4.20 of the FBC Disclosure
Letter shall have been obtained on terms acceptable to the Purchaser, acting reasonably;

any approval of the directors and/or shareholders of the Purchaser relating to the
Transaction required pursuant to applicable Law or the rules, policies or guidelines of CSE,
if applicable, shall have been obtained;

since the Execution Date, there shall not have occurred any Material Adverse Effect with
respect to FBC;

no Law is in effect nor shall there be any Order issued and in effect by any Governmental
Authority to enjoin or prohibit (i) any of the transactions contemplated by this Agreement
or any of the Transaction Documents, (ii) the right of the Purchaser to acquire the FBC
Shares, or (iii) the Purchaser from operating the FBC Business after Closing on
substantially the same basis as currently operated;

each of FBC and the FBC Shareholder shall have delivered or caused to be delivered to
the Purchaser the following:

(i) certified copies of (A) the notice of articles, articles and/or by-laws, as applicable,
of such Party, (B) as applicable, the resolutions of the shareholders and/or the
board of directors of such Party approving the entering into and completion of the
transactions contemplated by this Agreement, and (C) a list of the officers and
directors authorized to sign agreements together with their specimen signatures,
all in form and substance satisfactory to the Purchaser, acting reasonably;

(i) a certificate of status, compliance, good standing or like certificate with respect to
such Party issued by appropriate government officials of its jurisdiction of
incorporation;

(iii) executed copies of the Transaction Documents executed by FBC and/or the FBC

Shareholder, as applicable;

(iv) the certificates referred to in Sections 7.1(a) and 7.1(b);
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(v) certificate(s) representing the FBC Shares, duly endorsed in blank for transfer or
accompanied by duly executed stock transfer powers or other evidence authorizing
the transfer of the FBC Shares to the Purchaser acceptable to the Purchaser,
acting reasonably;

(vi) a direction with respect to the registration of the Consideration Shares; and
(vii) the FBC Books and Records.

the CSE shall not oppose the issuance of the Consideration Shares or the completion of
the Transaction as contemplated herein;

the issuance and delivery of the Consideration Shares to the FBC Shareholder pursuant
to this Agreement shall be exempt from the prospectus requirements of Applicable
Securities Laws, and no prospectus is required nor are any other documents required to
be filed, proceedings taken, or approvals, permits, consents, orders, or authorizations of
any regulatory authorities obtained under Applicable Securities Laws to permit the issue
and delivery of such securities by the Purchaser, it being noted that within 10 days after
the date of the issuance of such securities, the Purchaser may be required to file a report
on Form 45-106F1 prepared and executed in accordance with National Instrument 45-106
— Prospectus Exemptions of the Canadian Securities Administrators, accompanied by the
prescribed fees, if any, with respect to some or all of the issuances of securities
contemplated under this Agreement;

FBC and the FBC Shareholder shall have delivered a copy of the FBC Financial
Statements in a form and substance satisfactory to the Purchaser, acting reasonabily;

FBC and the FBC Shareholder shall have arranged for the irrevocable transfer and
assignment to FBC of any asset or entity which is necessary or incidental to the ongoing
operation of the FBC Business and that is held by a party not dealing at arm’s length with
FBC as at the Execution Date, other than in respect of ongoing brand licensing agreements
between the Merged Entity and FBC Shareholder following Closing;

employment agreements executed by Greg Boone and Jennifer Maccarone with the
Merged Entity, in form and substance agreed to by the parties thereto, acting reasonably;

executed resignations effective as at the Closing Date for all of the directors and officers
(with the exception of Greg Boone and Jennifer Maccarone) of FBC;

executed releases from each of the directors and officers of FBC of Claims they may have
against FBC arising out of any cause existing as at or prior to Closing, in form and
substance agreed to by the Purchaser and the FBC Shareholder, acting reasonably;
executed release from the FBC Shareholder, and all subsidiaries of the FBC Shareholder
except for the FBC Entities, of any and all amounts owed to it by the FBC Entities, save
and except for the amounts owed under the FBC Promissory Note and as part of the FB
Payment Plan;

the executed Subordination Agreement;

the executed Intercreditor Agreement;

the executed Stone Pine Amendments;

the executed Golden Iris Release;
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(u) the executed Lock-up Agreement from the FBC Shareholder;
(v) each of the Parties shall have agreed to allocation of the Purchase Price pursuant to
Section 2.2;

(w) all other documentation and evidence reasonably requested by the Purchaser in order to
establish the due authorization and completion by FBC and the FBC Shareholder of the
Transaction contemplated by this Agreement, including the taking of all corporate
proceedings by the board of directors and shareholders of FBC and the FBC Shareholder
required to effectively carry out their respective obligations under this Agreement.

7.2 Waiver

The conditions set forth in this Article 7 are for the exclusive benefit of the Purchaser and may be waived
by the Purchaser in writing in whole or in part on or before the Closing, and the Closing will be deemed to
mean a waiver of all conditions of the Purchaser to Closing.

7.3 Covenant of FBC and the FBC Shareholder

Each of FBC and the FBC Shareholder covenants to deliver all of the Closing documentation required to
be delivered by each such party as set out in Section 7.1 that is within its control.

ARTICLE 8
FBC SHAREHOLDER'S CONDITIONS PRECEDENT

8.1 FBC Shareholder’s Conditions

The obligation of FBC Shareholder to complete the Transaction will be subject to the satisfaction of, or
compliance with, at or before the Closing, the conditions precedent set forth below:

(a) (i) the representations and warranties of the Purchaser contained in Sections 3.1
[Incorporation, Corporate Power and Registration], 3.3 [Due Authorization and
Enforceability of Obligations], 3.9 [Capitalization of the Purchaser], 3.35 [Reporting Issuer]
and 3.36 [Consideration Shares] (the “Purchaser Specified Representations”) shall be
true and correct as of the Closing Date other than for de minimis inaccuracies (except for
representations and warranties expressly stated to relate to a specified date, in which case
such representations and warranties shall be true and correct as of such specified date)
with the same force and effect as if such representations and warranties had been made
on and as of such date; and (ii) the representations and warranties of the Purchaser
contained in this Agreement (other than the Purchaser Specified Representations) shall be
true and correct as of the Closing Date (except for representations and warranties
expressly stated to relate to a specified date, in which case such representations and
warranties shall be true and correct as of such specified date) with the same force and
effect as if such representations and warranties had been made on and as of such date,
except to the extent that the failure of such representations and warranties of the Purchaser
to be so true and correct (read for purposes of this Section 8.1(a) without any materiality,
Material Adverse Effect or similar qualification), individually or in the aggregate, has not
had or would not reasonably be likely to have a Material Adverse Effect; and (iii) the
Purchaser shall have executed and delivered a certificate of a senior officer to that effect;

(b) the Purchaser shall have fulfilled, performed or complied with in all material respects all
other covenants contained in this Agreement to be fulfilled, performed or complied with by
it at or prior to Closing, and the Purchaser shall have executed and delivered a certificate
of a senior officer to that effect;
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the CSE has provided any necessary approval in respect of the Transaction and this
Agreement and the Purchaser Shares (including the Consideration Shares) shall have
been conditionally approved for listing, subject to customary conditions, on the CSE
following completion of the Transactions contemplated herein;

the consents, approvals and notices listed in Section 3.17 and Section 3.18 of the
Purchaser Disclosure Letter shall have been obtained on terms acceptable to the FBC and
the FBC Shareholder, acting reasonably;

the consents, approvals and notices listed in Sections 4.19 and 4.20 of the FBC Disclosure
Letter shall have been obtained on terms acceptable to the FBC Shareholder, acting
reasonably;

the executed Subordination Agreement;
the executed Intercreditor Agreement;
the executed Stone Pine Amendments;

effective on the Closing Date, change of corporate name of FBC to a name which excludes
the use of “Final Bell”;

the entering into of licensing arrangements between the Merged Entity and the FBC
Shareholder for certain brands owned by the FBC Shareholder and/or its Affiliates, to be
utilized by FBC for a target license fee of at least 10% and higher for certain brands, net of
customary taxes and fees owed for licenses of this nature, and on such other terms as
acceptable to the Parties thereto;

any approval of the directors and/or shareholders of the Purchaser relating to the
Transaction required pursuant to applicable Law or the rules, policies or guidelines of CSE,
if applicable, shall have been obtained;

since the Execution Date, there shall not have occurred any Material Adverse Effect with
respect to the Purchaser;

no Law is in effect nor shall there be any Order issued and in effect by any Governmental
Authority to enjoin or prohibit (i) any of the transactions contemplated by this Agreement
or any of the Transaction Documents, or (ii) the right of the FBC Shareholder to sell the
FBC Shares;

the Purchaser shall have delivered or caused to be delivered to FBC and the FBC
Shareholder the following:

(i) certified copies of (A) the articles and by-laws of the Purchaser, (B) the resolutions
of the board of directors of the Purchaser approving the entering into and
completion of the transactions contemplated by this Agreement, and (C) a list of
the officers and directors authorized to sign agreements together with their
specimen signatures, all in form and substance satisfactory to FBC and the FBC
Shareholder, acting reasonably;

(i) a certificate of status, compliance, good standing or like certificate with respect to
the Purchaser issued by appropriate government officials of its jurisdiction of
incorporation dated within five (5) Business Days of the Closing Date;

(iii) executed copies of the Transaction Documents executed by the Purchaser;
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(iv) the certificates referred to in Sections 8.1(a) and 8.1(b); and
(v) the Consideration Shares;
the Purchaser Shares shall continue to be listed for trading on the CSE;

the issuance and delivery of the Consideration Shares to the FBC Shareholder pursuant
to this Agreement shall be exempt from the prospectus requirements of Applicable
Securities Laws, and no prospectus is required nor are any other documents required to
be filed, proceedings taken, or approvals, permits, consents, orders, or authorizations of
any regulatory authorities obtained under Applicable Securities Laws to permit the issue
and delivery of such securities by the Purchaser, it being noted that within 10 days after
the date of the issuance of such securities, the Purchaser may be required to file a report
on Form 45-106F1 prepared and executed in accordance with National Instrument 45-106
— Prospectus Exemptions of the Canadian Securities Administrators, accompanied by the
prescribed fees, if any, with respect to some or all of the issuances of securities
contemplated under this Agreement;

executed resignations and releases of Greg Boone as director of the FBC Shareholder,
and Jennifer Maccarone as Chief Operating Officer of the FBC Shareholder, of any Claims
they may have against FBC Shareholder for any matter, in form and substance agreed to
by the FBC Shareholder, acting reasonably;

executed releases from each of the directors and officers of FBC of Claims they may have
against FBC Shareholder arising out of any cause existing at or prior to Closing, in form
and substance agreed to by the Purchaser and the FBC Shareholder, acting reasonably;

the FBC Shareholder shall be entitled to nominate one (1) individual to the board of
directors of the Merged Entity effective as of the Closing Date, subject to compliance with
the regulations of the CSE and applicable securities laws, and the receipt of all applicable
regulatory approvals on or before the Closing Date;

each of the Parties shall have agreed to allocation of the Purchase Price pursuant to
Section 2.2; and

all other documentation and evidence reasonably requested by FBC and the FBC
Shareholder in order to establish the due authorization and completion by the Purchaser
of the Transaction contemplated by this Agreement, including the taking of all corporate
proceedings by the board of directors and shareholders of the Purchaser required to
effectively carry out their respective obligations under this Agreement.

The conditions set forth in this Article 8 are for the exclusive benefit of FBC and the FBC Shareholder and
may be waived by FBC and the FBC Shareholder in writing in whole or in part on or before the Closing, and
the Closing will be deemed to mean a waiver of all conditions of the FBC and the FBC Shareholder to

Closing.

8.3 Covenant of the Purchaser

The Purchaser covenants to deliver all of the Closing documentation set out in Section 8.1 that is within its

control.
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ARTICLE 9
COVENANTS

9.1 FBC Conduct of Business Prior to Closing

During the Closing Period, FBC shall:

(a) carry on its business and maintain its assets in the ordinary course of business, with the
exception of reasonable costs incurred in connection with the Closing and the Transaction;

(b) not, without the prior written consent of the Purchaser, enter into any contract in respect of
its business or assets, other than in the ordinary course of business;

(c) maintain payables and other liabilities at levels consistent with past practice;

(d) not, without the prior written consent of the Purchaser, engage in any extraordinary material
transactions;

(e) not, without the prior written consent of the Purchaser, make any distributions, dividends
or special bonuses;

(f) not, without the prior written consent of the Purchaser, repay any shareholders’ loans;

(9) make all commercially reasonable efforts to preserve the goodwill of FBC and its
relationships with customers, suppliers, and others having business dealings with FBC;

(h) not, without the prior written consent of the Purchaser, hire, engage, or retain any new
employees or independent contractors to be employed, engaged or retained in connection
with the FBC Business that provides for annual remuneration in an amount exceeding
$90,000 for each employee or independent contractor;

(i) not, without the prior written consent of Purchaser, terminate any employees or transfer
employees to any other positions, or take any action to materially amend any Contract with
any employee;

) continue in full force all of its existing insurance policies;

(k) comply in all material respects with all Laws applicable to the FBC Business; and

0] apply for, and maintain in good standing, all permits and authorizations relevant to the FBC
Business.

9.2 Purchaser Conduct of Business Prior to Closing

During the Closing Period, the Purchaser shall:

(a)

(b)

(c)

carry on its business and maintain its assets in the ordinary course of business, with the
exception of reasonable costs incurred in connection with the Closing and the Transaction;

not, without the prior written consent of FBC, enter into any contract in respect of its
business or assets, other than in the ordinary course of business;

maintain payables and other liabilities at levels consistent with past practice;
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not, without the prior written consent of FBC, engage in any extraordinary material
transactions;

not, without the prior written consent of FBC, make any distributions, dividends or special
bonuses;

not, without the prior written consent of FBC, repay any shareholders’ loans;

make all commercially reasonable efforts to preserve the goodwill of the Purchaser and its
relationships with customers, suppliers, and others having business dealings with the
Purchaser,;

not, without the prior written consent of FBC, hire, engage, or retain any new employees,
directors or independent contractors to be employed, engaged or retained in connection
with the Purchaser Entities’ business that provides for annual remuneration in an amount
exceeding $90,000 for each employee, director or independent consultant, as applicable,
or increase the remuneration of any employees or directors;

not, without the prior written consent of FBC, terminate any employees or transfer
employees to any other positions, or take any action to materially amend any Contract with
any employee;

continue in full force all of its existing insurance policies;

comply in all material respects with all Laws applicable to the Purchaser Entities’ business;
and

apply for, and maintain in good standing, all permits and authorizations relevant to the
Purchaser Entities’ business.

Actions to Satisfy Closing Conditions

(@)

(b)

FBC and the FBC Shareholder shall take all such actions as are within its power to control
and shall use commercially reasonable efforts to cause other actions to be taken which are
not within its power to control, so as to ensure compliance with all of the conditions set
forth in Section 7.1.

The Purchaser shall take all such actions as are within its power to control and shall use
commercially reasonable efforts to cause other actions to be taken which are not within its
power to control, so as to ensure compliance with all of the conditions set forth in Section
8.1.

Consents, Approvals and Authorizations

(@)

(b)

FBC and the FBC Shareholder shall use commercially reasonable efforts to obtain, prior
to Closing, all consents, approvals, waivers or other authorizations listed in Section 4.19
or Section 4.20 of the FBC Disclosure Letter. Such consents shall be on such terms as are
acceptable to the Purchaser and the FBC Shareholder, acting reasonably.

The Purchaser shall use commercially reasonable efforts to obtain, prior to Closing, all
consents, approvals, waivers or other authorizations listed in Section 3.17 or Section 3.18
of the Purchaser Disclosure Letter. Such consents shall be on such terms as are
acceptable to FBC and the FBC Shareholder, acting reasonably.
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Each Party hereby covenants that it shall promptly prepare, file and diligently pursue until
received all necessary Authorizations and make such necessary filings as are required to
be obtained under applicable Law or the rules, policies and guidelines of the CSE with
respect to this Agreement and the Transaction. Each Party shall offer the other Parties a
reasonable opportunity to review and comment on any such filing or other such submission.

FBC and the FBC Shareholder represent and warrant that any information or disclosure
relating to FBC that is furnished in writing by FBC for inclusion in any filing or submission
made pursuant to this Section 9.4 will comply in all material respects with all applicable
laws (including Applicable Securities Laws), and, without limiting the generality of the
foregoing, that any filing or submission made pursuant to this Section 9.4 shall not contain
any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements contained therein not misleading in light of
the circumstances in which they are made (provided that FBC of the FBC Shareholder shall
not be responsible for the accuracy of any information relating to the Purchaser that is
furnished in writing by the Purchaser for inclusion in any filing or submission made pursuant
to this Section 9.4).

Each Party shall keep the other Parties fully informed regarding the status of such
consents, approvals and authorizations, and the other Parties, their representatives and
counsel shall have the right to participate in any substantive discussions with any other
applicable Governmental Authority in connection with the Transaction and provide input
into any applications for approval and related correspondence, which will be incorporated
by such Party, acting reasonably. A Party will provide notice to the other Parties (and their
counsel) of any proposed substantive discussions with any applicable Governmental
Authority in connection with the Transaction. Promptly after any such consent, approval
and authorization has been obtained by a Party and any such filing has been made by such
Party, such Party shall notify the other Parties of same.

Without limiting the generality of the foregoing, the Purchaser shall promptly make all filings
required by the CSE to obtain applicable Authorizations. If the approval of the CSE is
conditional on the making of customary deliveries to the CSE, the Purchaser shall ensure
that such filings are made as promptly as practicable and in any event within the time frame
contemplated in the conditional approval letter from the CSE. The Purchaser shall offer
FBC and the FBC Shareholder a reasonable opportunity to review and comment on any
such filing.

Access for Investigation

(@)

(b)

The Purchaser will permit FBC, until the Closing Date, to have reasonable access during
normal business hours to any real property used in connection with the business of the
Purchaser and to all the Purchaser Books and Records and to the properties and assets
of Purchaser. Purchaser will also provide FBC and the FBC Shareholder with any financial
and operating data and other information with respect to Purchaser as FBC or the FBC
Shareholder reasonably requests to enable FBC or the FBC Shareholder to confirm the
accuracy of the matters represented and warranted by Purchaser in Article 3.

FBC will permit the Purchaser, until the Closing Date, to have reasonable access during
normal business hours to any real property used in connection with the FBC Business and
to all the FBC Books and Records and to the properties and assets of FBC. FBC will also
provide the Purchaser with any financial and operating data and other information with
respect to FBC or the FBC Business as the Purchaser reasonably requests to enable the
Purchaser to confirm the accuracy of the matters represented and warranted by FBC or
the FBC Shareholder in Articles 4 and 5.
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9.6 Delivery of Books and Records and Cooperation

At Closing, the FBC Shareholder will cause to be delivered to the Purchaser all of the FBC Books and
Records, including copies of all of its insurance policies. The Purchaser shall cooperate with and assist
FBC Shareholder in the filing of any Tax Returns with respect to Taxes of FBC for any Pre-Closing Tax
Period, including allowing the FBC Shareholder reasonable access to all relevant FBC Books and Records
following Closing.

9.7 Notification of Untrue Representation or Warranty or Breach

During the Closing Period, each Party will promptly notify the other Parties in writing if any such Party
acquires knowledge of any fact or condition that causes or constitutes a breach of any of the representations
and warranties set forth herein, or if such Party acquires knowledge of the occurrence of any fact or
condition that would (except as expressly contemplated by this Agreement) cause or constitute a breach of
any such representation or warranty had such representation or warranty been made as of the time of
occurrence or discovery of such fact or condition, or if the respective Disclosure Letters require updating.
During the Closing Period, each Party will promptly notify the other Parties of the occurrence of any breach
of any covenant set forth herein or of the occurrence of any event of which it has knowledge that would
reasonably be expected to make the satisfaction of the conditions to Closing set forth herein impossible, or
of any update to the respective Disclosure Letters. For clarity, no notice given pursuant to this Section 9.6
shall be deemed to cure any breach of, affect or otherwise diminish any representation or warranty made
in this Agreement unless the non-breaching Parties specifically agrees thereto in writing.

9.8 Disclosure of Confidential Information

The Parties acknowledge that the Confidentiality Agreement continues to apply and that any information
provided by one Party to the other Parties that is non-public and/or proprietary in nature shall be subject to
the terms of the Confidentiality Agreement.

9.9 Exclusive Dealing

Each Party agrees that, during the period from the date this Agreement is entered into to earlier of: (i) the

Closing; and (ii) the termination of this Agreement, each Party will not, nor will they permit any Affiliates,
associates, agents, consultants, advisors or representatives of any such Party to:

(a) directly or indirectly, solicit any proposal relating to the acquisition by any third party of all
or any portion of the securities of the Party or the Parties’ assets (an “Acquisition
Proposal’);

(b) directly or indirectly, engage in or continue any discussions or negotiations with any other

Person regarding any such Acquisition Proposal, or otherwise encourage or facilitate any
efforts by any other Person to engage in such an Acquisition Proposal;

(c) sell, transfer or dispose of any of its material assets or businesses; or

(d) with respect to the FBC Shareholder, sell, transfer or dispose of the Purchased FBC
Shares.

9.10 Public Communications

(a) The Purchaser and FBC Shareholder shall agree on the text of press releases by which
each of the Purchaser and FBC Shareholder will announce (i) the execution of this
Agreement and (ii) the completion of the Transaction contemplated herein. A Party must
not issue any press release or make any other public statement or disclosure with respect
to this Agreement or the transactions contemplated herein without the consent of the other
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Party (which consent shall not be unreasonably withheld, conditioned or delayed), and
neither Party shall make any filing with any Governmental Authority (except as
contemplated by this Section 9.9) with respect to this Agreement or the transactions
contemplated herein without the consent of the other Party (which consent shall not be
unreasonably withheld, conditioned or delayed); provided that any Party that is required to
make disclosure by Laws shall use its commercially reasonable efforts to give the other
Party prior oral or written notice and a reasonable opportunity to review or comment on the
disclosure or filing (other than with respect to confidential information contained in such
disclosure or filing). The Party making such disclosure shall give reasonable consideration
to any comments made by the other Party or its counsel, and if such prior notice is not
possible, shall give such notice immediately following the making of such disclosure or
filing.

Without limiting the generality of the foregoing and for greater certainty, each of the Parties
acknowledges and agrees that the Purchaser and the FBC Shareholder shall file, in
accordance with Applicable Securities Laws, this Agreement, together with a material
change report related thereto, under the Purchaser’s profile on SEDAR.

9.11 Tax Matters

(a)

(b)

(c)

FBC shall be responsible for all Tax Returns for all FBC Entities for any Pre-Closing Tax
Period for which Tax Returns have not been filed as of the Closing Date. Each such Tax
Return shall be prepared in a manner consistent with (i) Law, (ii) the FBC Financial
Statements, and (iii) the past practices and procedures of FBC, and each such Tax Return
shall be accompanied with a statement setting forth the amount of Taxes on such Tax
Return that are attributable to the Pre-Closing Tax Period for which the FBC is responsible
for pursuant to Section 9.11(c). FBC shall provide to the Purchaser a draft of each such
Tax Return no later than 30 days prior to the due date for filing such Tax Return with the
appropriate Governmental Authorities. The Purchaser shall notify FBC in writing within 15
days after delivery of such Tax Return if it has any reasonable comments with respect to
items set forth in such Tax Return. FBC shall consider in good faith all such comments.

The Purchaser will cause to be prepared and filed on a timely basis all Tax Returns for all
FBC Entities for all Straddle Periods. The Purchaser shall prepare each such Tax Return
on a basis consistent with (i) Law, (ii) the FBC Financial Statements, and (iii) the past
practices and procedures of FBC. The Purchaser shall provide to FBC a draft of each such
Tax Return no later than 30 days prior to the due date for filing such Tax Return with the
appropriate Governmental Authorities, together with a statement setting forth the amount
of Taxes on such Tax Returns that are attributable to a Pre-Closing Tax Period for which
FBC is responsible for pursuant to Section 9.11(c). FBC shall notify the Purchaser in writing
within 15 days after delivery of such Tax Return if it has any reasonable comments with
respect to items set forth in such Tax Return. The Purchaser shall consider in good faith
all such comments.

Except as required by Law, the Purchaser and a FBC Entity shall not, without the prior
written consent of the FBC Shareholder (not to be unreasonably withheld, conditioned or
delayed), refile, amend or otherwise modify any Tax Return filed for any Pre-Closing Tax
Period.
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ARTICLE 10
INDEMNITY

10.1 Indemnification

(a)

(b)

(c)

(d)

Subject to subsection (c) below, the FBC Shareholder shall indemnify and save harmless
the Purchaser and its respective directors, officers, agents, employees and shareholders
(collectively referred to as the “Purchaser Indemnified Parties”), harmless from and
against any claims, demands, actions, causes of action, damage, loss, deficiency, cost,
liability and expense ("Purchaser Indemnified Losses") which may be made or brought
against the Purchaser Indemnified Party or which the Purchaser Indemnified Party may
suffer or incur as a result of, in respect of or arising out of:

(i) any non-performance or non-fulfilment of any covenant or agreement on the part
of FBC or the FBC Shareholder contained in this Agreement that are required to
be performed on or before Closing and not waived or in any document given by
the FBC Shareholder in order to carry out the transactions contemplated hereby;

(i) any Misrepresentation, inaccuracy, incorrectness or breach of any representation
or warranty made by FBC or the FBC Shareholder contained in this Agreement or
contained in any document or certificate given by the FBC Shareholder in order to
carry out the transactions contemplated hereby; and

(iii) all costs and expenses including, without limitation, reasonable legal fees
incidental to or in respect of the foregoing.

Subject to subsection (c) below, the Purchaser hereby agrees to indemnify and save the
FBC Shareholder and its respective directors, officers, agents, employees and
shareholders (collectively referred to as the “FB Indemnified Parties”), harmless from and
against any claims, demands, actions, causes of action, damage, loss, deficiency, cost,
liability and expense ("FB Indemnified Losses") which may be made or brought against
the FB Indemnified Party or which the FB Indemnified Party may suffer or incur as a result
of, in respect of or arising out of:

(i) any non-performance or non-fulfilment of any covenant or agreement on the part
of the Purchaser in this Agreement or in any document given in order to carry out
the transactions contemplated hereby;

(ii) any misrepresentation, inaccuracy, incorrectness or breach of any representation
or warranty made by the Purchaser contained in this Agreement or contained in
any document or certificate given in order to carry out the transactions
contemplated hereby; and

(iii) all costs and expenses including, without limitation, reasonable legal fees
incidental to or in respect of the foregoing.

The obligations of indemnification in respect of subsections 10.1(a) and 10.1(b), will be
subject to the limitations set out under Section 10.2.

The amount of the FBC Shareholder’s liability for any Claim in respect of the FBC
Shareholder’s indemnification obligations set forth in this Section 10.1(a) shall be fully and
finally satisfied as follows: (i) by return to the Purchaser of such number of Consideration
Shares issued to the FBC Shareholder as are equal to any remaining amount owing to the
Purchaser by the FBC Shareholder, calculated in accordance with Section 10.1(f) or; (ii) at
the option of the FBC Shareholder, in cash.
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Notwithstanding the foregoing Section 10.1(d), if it is determined that: (i) the return of any
of the Consideration Shares to satisfy indemnification obligations owed pursuant to this
Section 10.1 constitutes an “issuer bid” under National Instrument 62-104 — Take-Over
Bids and Issuer Bids; or (ii) a relevant prospectus exemption is not available to allow for
the sale of the Consideration Shares back to the Merged Entity to address any
indemnification obligations owed pursuant to this Section 10.1; then any such any
indemnification obligations owed will be settled by the FBC Shareholder in cash.

If applicable, the number of Consideration Shares to be returned in accordance with
Section 10.1(c), shall be determined by dividing (i) the applicable amount of the FBC
Shareholder’s liability for such Claim by (ii) the higher of the deemed issue price per
Consideration Share set out in Section 2.2(b) (as adjusted for any stock splits,
combinations and the like) and the market price of the Consideration Shares at the time of
the Claim in respect of the FBC Shareholder’s indemnification obligations, rounded down
to the nearest whole share.

Limitations on Indemnification

(a)

(b)

(c)

(d)

(e)

Notwithstanding the foregoing, no obligation to indemnify a Purchaser Indemnified Party
for Purchaser Indemnified Losses, or a FB Indemnified Party for FB Indemnified Losses,
under this Agreement will arise in respect of subsections 10.1(a) and 10.1(b), as applicable,
until the aggregate amount of all of Purchaser Indemnified Losses or FB Indemnified
Losses, as the case may be, in respect of which a claim for indemnity has been made
exceeds the sum of $300,000 (the "Liability Deductible") and, in such case, such
indemnity shall only apply to the amount in excess of the Liability Deductible.

The maximum aggregate liability of any Indemnified Party under this Agreement for
Indemnified Losses suffered is limited to 20% of the Purchase Price, other than for a claim
by the Purchaser pursuant to Section 10.1 hereof in respect of one or more Fundamental
Representations in which case the maximum liability for such Indemnified Losses shall be
50% of the Purchase Price, subject to the Liability Deductible.

Neither the Purchaser nor the FBC Shareholder will have any liability for, or obligation with
respect to, any special, indirect, consequential, punitive or aggravated Damages resulting
from any Claims, unless: (a) such Damages have been awarded to a third Person by a
court of competent jurisdiction; and (b) in the case of any special or consequential
Damages, to the extent that such Damages have been determined by a court of competent
jurisdiction to be reasonably foreseeable.

The limitations set forth above in Sections 10.2(a) and (b) shall not apply with respect to
any portion of Damages that have been determined by a court of competent jurisdiction to
have resulted primarily and directly from the fraud or the willful misconduct of a Party or its
officers, directors, employees, agents, affiliates, representatives, successors or assigns.

If the amount of Indemnified Losses incurred by an Indemnified Party at any time
subsequent to the making of a payment pursuant to an Indemnity claim is reduced by any
recovery, settlement or otherwise under any insurance coverage or under any claim,
recovery, settlement or payment by or against any other Person, the Indemnified Party will
promptly repay to the Indemnifying Party the amount of the reduction (less any costs,
expenses (including Taxes) or premiums incurred in connection therewith). Upon making
full payment of an Indemnity Claim, the Indemnifying Party will, to the extent of the
payment, be subrogated to all rights of the Indemnified Party against any third party that is
not an affiliate of the Indemnified Party in respect of Indemnified Losses to which the
indemnify payment relates. Until the Indemnified Party recovers full payment of its
Indemnified Losses, any and all claims of the Indemnifying Party against any such third
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party on account of the payment for Indemnity Losses will be postponed and subordinated
in right of payment to the Indemnified Party’s right against that third party.

Notwithstanding anything to the contrary in this Agreement, the FBC Shareholder shall not
be liable under this Article 10 for any Purchaser Indemnified Losses pursuant to Section
10.1(a)(ii) if the Purchaser Indemnified Party seeking indemnification for such losses had
knowledge of or FBC had knowledge of any such Misrepresentation, inaccuracy,
incorrectness or breach on or before Closing. For clarity, the term "knowledge" as used in
the paragraph as relating to FBC shall mean the knowledge of Greg Boone, Jennifer
Maccarone, or Qingru Zhou.

10.3 Indemnification Procedures

(@)

(b)

(c)

(d)

(e)

(f)

In the case of Claims made by a third party with respect to which indemnification is sought,
the Indemnified Party shall give prompt notice, and in any event within 15 days, to the
Indemnifying Party of any such Claims made upon it. If the Indemnified Party fails to give
such notice, such failure shall not preclude the Indemnified Party from obtaining such
indemnification but its right to indemnification may be reduced to the extent that such delay
prejudiced the defence of the Claim or increased the amount of liability or cost of defence.

The Indemnifying Party shall have the right, at its sole expense, to have carriage of any
negotiations with respect to, and to dispute and contest any Claims provided that it so
notifies the Indemnified Party within 10 Business Days of receiving such notice and
provided further that such dispute is prosecuted or negotiations conducted by the
Indemnifying Party reasonably and in good faith.

The Indemnifying Party and the Indemnified Party shall cooperate with each other in any
proceedings with respect to any Claims.

The rights and benefits provided in this Article 10 are supplemental to any other rights,
actions or causes of action which may arise pursuant to any other Section of this
Agreement.

Any Claim pursuant to the provisions of this Article 10 must be commenced within the time
periods provided for herein.

The amount of any loss or Damage which may be claimed by a party pursuant to the
provisions of this Article 10 shall be calculated after giving effect to any insurance proceeds
received by the Indemnifying Party in relation to the subject matter of the Claim.

ARTICLE 11
TERMINATION

11.1 Termination

This Agreement may be terminated at any time prior to the Closing by:

(@)
(b)

mutual written agreement of the Parties;

the written notice of the Purchaser to FBC and the FBC Shareholder if the Closing shall
not have occurred on or before the Drop Dead Date, provided that the right to terminate
this Agreement under this Section 11.1(b) shall not be available to the Purchaser if the
failure of the Purchaser to fulfill any obligation under this Agreement shall have been the
cause of, or shall have resulted in, the failure of the Closing to occur on or prior to the Drop
Dead Date;
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(c) the written notice of the Purchaser to FBC and the FBC Shareholder if there has been a
violation or breach by FBC or the FBC Shareholder of any representation, warranty,
covenant or agreement set forth in this Agreement such that any condition specified in
Section 7.1 would be incapable of being satisfied by the Closing Date or if any such
condition is otherwise incapable of being satisfied by the Closing Date, and such violation
or breach is not waived by the Purchaser or, in the case of a covenant breach, cured by
FBC and the FBC Shareholder to the reasonable satisfaction of the Purchaser within ten
(10) Business Days after notice of such breach is given by the Purchaser (except that no
cure period will be provided for a breach by FBC or the FBC Shareholder that, by its nature,
cannot be cured);

(d) the written notice of the FBC Shareholder to the Purchaser if the Closing shall not have
occurred on or before the Drop Dead Date, provided that the right to terminate this
Agreement under this Section 11.1(d) shall not be available to the FBC Shareholder if the
failure of FBC or the FBC Shareholder to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing to occur on or
prior to such date;

(e) the written notice of the FBC Shareholder to the Purchaser if there has been a violation or
breach by the Purchaser of any representation, warranty, covenant or agreement set forth
in this Agreement such that any condition specified in Section 8.1 would be incapable of
being satisfied by the Closing Date or if any such condition is otherwise incapable of being
satisfied by the Closing Date, and such violation or breach is not waived by the FBC
Shareholder or, in the case of a covenant breach, cured by the Purchaser to the reasonable
satisfaction of the FBC Shareholder within ten (10) Business Days after notice of such
breach is given by the FBC Shareholder (except that no cure period will be provided for a
breach by the Purchaser that by its nature cannot be cured); or

(f) any of the Parties if: (i) there shall be any applicable Law that makes consummation of the
Transaction contemplated by this Agreement illegal or otherwise prohibited; or (ii) any
Governmental Authority shall have issued and Order restraining or enjoining the
Transaction contemplated by this Agreement, and such Order shall have become final and
non-appealable.

11.2 Agreement of No Further Force or Effect

In the event of the termination of this Agreement by a Party as provided in Section 11.1, written notice
thereof shall forthwith be given by the terminating Party to the other Parties, and this Agreement shall
thereupon terminate and will be of no further force or effect, except as otherwise expressly contemplated
hereby and provided that the provisions of Article 1, Section 9.8, Section 9.10, Article 12, and this Section
11.2 shall survive any termination hereof; and provided further that (a) such termination shall not relieve
any Party of any liability for any breach of this Agreement (other than non-willful breaches of
representations, warranties and covenants, as to which no Party shall be liable hereunder) and (b) upon
such termination, the Parties shall comply with all of the provisions of the Confidentiality Agreement.

11.3 Remedies; Injunctive Relief

The Parties agree that irreparable harm would occur for which money Damages would not be an adequate
remedy at Law in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. Accordingly, the Parties agree that, in the event of
any breach or threatened breach of this Agreement by a Party, the non-breaching Party will be entitled,
without the requirement of posting a bond or other security, to equitable relief, including injunctive relief and
specific performance, and the Parties shall not object to the granting of injunctive or other equitable relief
on the basis that there exists an adequate remedy at law. Such remedies will not be the exclusive remedies
for any breach of this Agreement but will be in addition to all other remedies available at Law or equity to
each of the Parties.
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ARTICLE 12
GENERAL

121 Expenses

Except as otherwise expressly provided in this Agreement, all costs and expenses (including the fees and
disbursements of legal counsel, brokers, investment advisers, consultants and accountants) incurred in
connection with this Agreement and the transactions contemplated herein are to be paid by the Party
incurring such expenses.

12.2 Assignment

No Party to this Agreement may assign any of its respective rights under this Agreement without the prior
consent of each of the other Parties. Any attempt to assign any of the rights, duties or obligations in this
Agreement without such written consent is void. This Agreement and each of the terms and provisions
hereof will enure to the benefit of and be binding upon the Parties and their respective heirs, executors,
administrators, personal representatives, successors and permitted assigns, as applicable.

12.3 Notices

Any notice required or permitted to be given under this Agreement will be in writing and may be given by
delivering, sending by email or other means of electronic communication capable of producing a printed
copy, or sending by overnight courier, the notice to the following address or number:

If to the Purchaser:

BZAM Ltd.
19100 Airport Way, Unit 518
Pitt Meadows, BC V3Y 0E2

Attention: Matt Milich, Chief Executive Officer
Email: mmilich@bzam.com

If to FBC (prior to closing) or the FBC Shareholder:

Final Bell Holdings International Ltd.
#1000, 925 West Georgia Street
Vancouver, British Columbia V7C 3L2

Attention: Robert Meyer, Chief Executive Officer
Email: robert@finalbell.com

(or to such other address or number as any Party may specify by notice in writing to another Party).

Any notice delivered or sent by email or other means of electronic communication capable of producing a
printed copy on a Business Day will be deemed conclusively to have been effectively given on the day the
notice was sent or, if such day is not a Business Day, on the next following Business Day. Any notice sent
by overnight courier will be deemed conclusively to have been effectively given on the second Business
Day after it is deposited with the courier service.

12.4  Severability
If any covenant or other provision of this Agreement is invalid, illegal, or incapable of being enforced by

reason of any rule of law or public policy, then such covenant or other provision will be severed from and
will not affect any other covenant or other provision of this Agreement, and this Agreement will be construed
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as if such invalid, illegal, or unenforceable covenant or provision had never been contained in this
Agreement. All other covenants and provisions of this Agreement will, nevertheless, remain in full force and
effect and no covenant or provision will be deemed dependent upon any other covenant or provision unless
so expressed herein.

12.5 Entire Agreement

This Agreement, the Confidentiality Agreement and the exhibits and schedules attached hereto contain the
entire agreement among the Parties with respect to the subject matter hereof, and expressly supersede
and terminate all prior offers, arrangements and understandings, both written and oral, expressed or
implied, with respect thereto.

12.6 Waiver

The failure or delay by a Party in enforcing, or insisting upon strict performance of, any provision of this
Agreement does not constitute a waiver of such provision or in any way affect the enforceability of this
Agreement (or any of its provisions) or deprive a Party of the right, at any time or from time to time, to
enforce or insist upon strict performance of that provision or any other provision of this Agreement. Any
waiver by a Party of any provision of this Agreement is effective only if in writing and signed by a duly
authorized representative of such Party.

12.7 Further Assurances

The Parties will execute and deliver all such further documents, do or cause to be done all such further acts
and things, and give all such further assurances as may be necessary to give full effect to the provisions
and intent of this Agreement.

12.8 Third Party Beneficiaries

Except as otherwise expressly provided in this Agreement, the Parties do not intend that this Agreement
benefit or create any legal or equitable right, remedy or cause of action in, or on behalf of, any Person other
than a Party and no Person, other than a Party, is entitled to rely on the provisions of this Agreement in any
proceeding.

129 Amendment

This Agreement may not be amended except by an instrument in writing signed by each of the Parties.

12.10 Counterparts

This Agreement may be executed in several counterparts, each of which will be deemed to be an original
and all of which will together constitute one and the same instrument and delivery of an executed copy of
this Agreement by electronic facsimile transmission or other means of electronic communication capable
of producing a printed copy will be deemed to be execution and delivery of this Agreement as of the
Execution Date.

1211 Language
The Parties acknowledge that it is their express wish that this agreement and all documents related thereto

be drawn up in the English language only. Les parties reconnaissent qu’ill est de leur volonté expresse que
la présente convention et tous les documents s’y rapportant soient rédigés en anglais seulement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF each of the Parties has duly executed this Agreement as of the Execution Date.

BZAM LTD.

Name: Matt Milich
Title:  Chief Executive Officer

FINAL BELL CANADA INC.

By:

Name:
Title:

FINAL BELL HOLDINGS INTERNATIONAL LTD.

By:

Name:
Title:
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IN WITNESS WHEREOF each of the Parties has duly executed this Agreement as of the Execution Date.

BZAM LTD.

By:
Name: Matt Milich
Title:  Chief Executive Officer

FINAL BELL CANADA INC.
DocuSigned by:

Boonr
By: 18EDE32FABCCA85...
Name: Greg Boone

Title:

GB

FINAL BELL HOLDINGS INTERNATIONAL LTD.

E}Signedby:

By: FESZ@TQ
Name: Kay Jessel
Title:

Executive Director



108

SCHEDULE A
FB Payment Plan

PROMISSORY NOTE

VANCOUVER, BRITISH COLUMBIA Cdn. $4,000,000.00
o, 2023

FOR VALUE RECEIVED, and subject to the terms and conditions set forth in this note (this "Note"), Final
Bell Canada Inc. (the "Borrower"), hereby unconditionally promises to pay to the order of 14th Round Inc.
(the "Lender"), in immediately available funds, at 1000 Cathedral Place, 925 West Georgia Street,
Vancouver, British Columbia, V6C 3L2 or such other location as the Lender shall designate in writing, four
million dollars ($4,000,000.00) advanced by the Lender to the Borrower on e, 2023 (the amount advanced
under this Note being the “Principal Amount”), and to pay interest on the unpaid Principal Amount hereof
at the rates and as specified below. Repayment shall be made in lawful currency of the United States, at
the daily exchange rate published by the Bank of Canada applicable to any payment date.

The aggregate advanced and unpaid Principal Amount of this Note, together with all accrued and unpaid
interest thereon, shall mature on December 15, 2024 and shall be payable in accordance with the payment
schedule at Exhibit "A" hereto.

The Borrower agrees to pay interest to the Lender on the advanced and unpaid Principal Amount of this
Note from the date of advance at a rate per annum equal to zero percent (0%) per annum, such interest to
be calculated monthly and payable on the last day of each calendar month. The advanced and unpaid
Principal Amount, together with all interest accrued and unpaid thereon are hereinafter referred to as the
“Indebtedness”.

The Borrower may prepay the Principal Amount of this Note in whole or in part at any time or from time to
time without premium or penalty by giving three (3) Business Days' notice to the Lender; provided that each
prepayment shall be accompanied by payment of all accrued and unpaid interest to the date of such
prepayment. For this Note, “Business Day” means a day other than a Saturday, a Sunday, or any other
day on which the principal chartered banks located in Vancouver, British Columbia are not open for
business.

If the Borrower fails to pay any amounts due and payable hereunder, and such default remains uncured for
five (5) Business Days from written notice of such default, all outstanding obligations payable by the
Borrower under this Note shall begin to accrue interest at a rate of 18% per annum (which interest, for
clarity, shall constitute Indebtedness) and shall be immediately due and payable, and the Lender may
exercise any right, power or remedy granted to the Lender pursuant to this Note, the Security Agreement,
or otherwise available to it by law, either by suit in equity or by action at law, or both.

The books and records of the Lender shall constitute prima facie evidence of the amount of principal and
interest outstanding under this Note from time to time.

The Borrower hereby waives demand and presentment for payment, notice of non-payment, protest and
notice of protest of this Note. No failure on the part of the Lender to exercise, and no delay in exercising,
any right, power or privilege hereunder shall operate as a waiver thereof or a consent thereto; nor shall a
single or partial exercise of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. All payments under this Note shall be made without
offset, counterclaim or deduction of any kind.
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The Borrower may not assign this Note or any of its respective rights or obligations under this Note without
the prior written consent of the other Lender, which consent may be withheld in the sole discretion of such
party. The Lender may assign this Note or any rights and obligations under this Note at its sole discretion.
Any such assignment of this Note must be made in accordance with applicable securities laws.

This Note shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein.

This Note and any amendments, waivers, consents, acknowledgements or supplements may be executed
in number of counterparts and by different parties hereto in separate counterparts, each of which, when so
executed and delivered, shall be deemed an original, but all of which counterparts together shall constitute
but one agreement. Counterparts may be executed in original or facsimile form or similar method of
electronic transmission. Upon the request of the Lender, the Borrower shall deliver, or cause to be
delivered, a manually executed, original counterpart of any electronic signature to this Note or any other
documents reasonably requested by the Lender in connection herewith.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first written
above.

FINAL BELL CANADA INC.

By:
Name:
Title:

AGREED TO AND ACCEPTED as of the above original issue date of this Note.

14TH ROUND INC.

By:
Name:
Title:
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GUARANTEE AGREEMENT

The undersigned hereby declares that it has read the promissory note between Final Bell Canada Inc. (the
"Borrower") and 14th Round Inc. (the "Lender") dated as of ¢, 2023 (the "Note"), and agrees that it is liable
for, and, as a primary obligor and not merely as surety, absolutely, unconditionally and irrevocably
guarantees to the Lender, the prompt payment and performance when due, owing, and so obliged, whether
at stated maturity, upon acceleration or otherwise, and at all times thereafter, all of the payment obligations
of the Borrower under the Note (the "Obligations") and all costs and expenses including, without limitation,
all court costs and reasonable attorneys' and paralegals' fees and expenses paid or incurred by the Lender
in endeavoring to collect or secure performance of all or any part of the Obligations from, or in prosecuting
any action against, the Borrower of all or any part of the Obligations (such costs and expenses, together
with the Obligations, collectively the "Guaranteed Obligations"). This Guarantee is a guarantee of
payment, performance and collection. The Guarantor hereby waives any right to require the Lender to sue
the Borrower or any other person obligated for all or any part of the Guaranteed Obligations.

In addition, to the extent that the Borrower is unable to make payments to the Lender as a result of banking
or other similar restrictions, the undersigned agrees to make such payments in accordance with the
Borrower's payment obligations.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Note.
For the purposes of any notice to be sent in accordance with the Note, the undersigned's address shall be:

BZAM Ltd.

19100 Airport Way, Unit 518

Pitt Meadows, British Columbia

V3Y 0E2

Attention: Matt Milich, Chief Executive Officer

BZAM LTD.

Per:

Name:
Title:
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Due Date Amount

15-Jan-24 $333,333
15-Feb-24 $333,333
15-Mar-24 $333,333
15-Apr-24 $333,333
15-May-24 $333,333
15-Jun-24 $333,333
15-Jul-24 $333,333
15-Aug-24 $333,333
15-Sep-24 $333,333
15-Oct-24 $333,333
15-Nov-24 $333,333
15-Dec-24 $333,333

$4,000,000

Exhibit "A"
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SCHEDULE B
FBC PROMISSORY NOTE

SECURED DEMAND PROMISSORY NOTE

VANCOUVER, BRITISH COLUMBIA Cdn. $4,000,000.00
o, 2023

FOR VALUE RECEIVED, and subject to the terms and conditions set forth in this note (this "Note"), Final
Bell Canada Inc. (the "Borrower"), hereby unconditionally promises to pay to the order of 14th Round Inc.
(the "Lender"), in immediately available funds, at 1000 Cathedral Place, 925 West Georgia Street,
Vancouver, British Columbia, V6C 3L2 or such other location as the Lender shall designate in writing, four
million dollars ($4,000,000.00) advanced by the Lender to the Borrower on e, 2023 (the amount advanced
under this Note being the “Principal Amount”), and to pay interest on the unpaid Principal Amount hereof
at the rates and as specified below. Repayment shall be made in lawful currency of the United States, at
the daily exchange rate published by the Bank of Canada applicable to any payment date.

The aggregate advanced and unpaid Principal Amount of this Note, together with all accrued and unpaid
interest thereon, shall be due and payable on demand; provided that, the Lender agrees and acknowledges
that the Lender shall not be permitted to make demand hereunder until at least March 31, 2025.

The Borrower agrees to pay interest to the Lender on the advanced and unpaid Principal Amount of this
Note from the date of advance at a rate per annum equal to zero percent (0%) per annum, such interest to
be calculated monthly and payable on the last day of each calendar month. The advanced and unpaid
Principal Amount, together with all interest accrued and unpaid thereon are hereinafter referred to as the
“Indebtedness”. For greater certainty, no payments on account of the Principal Amount shall be required
to be made by the Borrower until demand by the Lender for payment in full of the Indebtedness hereunder.

The Borrower may prepay the Principal Amount of this Note in whole or in part at any time or from time to
time without premium or penalty by giving three (3) Business Days' notice to the Lender; provided that each
prepayment shall be accompanied by payment of all accrued and unpaid interest to the date of such
prepayment. For this Note, “Business Day” means a day other than a Saturday, a Sunday, or any other
day on which the principal chartered banks located in Vancouver, British Columbia are not open for
business.

The Indebtedness hereunder is secured by a security interest in the collateral specified in the security
agreement dated on or about the date hereof by and between the Borrower and Lender (the “Security
Agreement”). In accordance with the terms of an intercreditor agreement entered into between Stone Pine
Capital Ltd. and the Lender, and a subordination agreement entered into between Cortland Credit Lending
Corporation and the Lender: (i) the Security Agreement and Indebtedness are hereby postponed and
subordinated in right of payment to the prior payment in full of any and all Senior Indebtedness, except and
to the extent as may be expressly permitted by the terms of such Senior Indebtedness; and (ii) the Security
Agreement and the Indebtedness shall rank pari passu with all secured debts owed by the BZAM Ltd. and
its subsidiaries, to Stone Pine. For the purposes of this Note, “Senior Indebtedness” shall mean all
amounts due in connection with indebtedness of the Merged Entity under the amended and restated credit
agreement dated September 29, 2021 (as amended) to the Senior Lender and the other lenders party
thereto.

If the Borrower fails to pay on demand any amounts due and payable hereunder, and such default remains
uncured for five (5) Business Days from written notice of such default, all outstanding obligations payable
by the Borrower under this Note shall begin to accrue interest at a rate of 18% per annum (which interest,
for clarity, shall constitute Indebtedness) and shall be immediately due and payable, and the Lender may
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exercise any right, power or remedy granted to the Lender pursuant to this Note, the Security Agreement,
or otherwise available to it by law, either by suit in equity or by action at law, or both.

The books and records of the Lender shall constitute prima facie evidence of the amount of principal and
interest outstanding under this Note from time to time.

The Borrower hereby waives demand and presentment for payment, notice of non-payment, protest and
notice of protest of this Note. No failure on the part of the Lender to exercise, and no delay in exercising,
any right, power or privilege hereunder shall operate as a waiver thereof or a consent thereto; nor shall a
single or partial exercise of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. All payments under this Note shall be made without
offset, counterclaim or deduction of any kind.

The Borrower may not assign this Note or any of its respective rights or obligations under this Note without
the prior written consent of the other Lender, which consent may be withheld in the sole discretion of such
party. The Lender may assign this Note or any rights and obligations under this Note at its sole discretion.
Any such assignment of this Note must be made in accordance with applicable securities laws.

The Borrower acknowledges that the security granted pursuant to the Security Agreement secures all
Indebtedness evidenced by this Note.

This Note shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein.

This Note and any amendments, waivers, consents, acknowledgements or supplements may be executed
in number of counterparts and by different parties hereto in separate counterparts, each of which, when so
executed and delivered, shall be deemed an original, but all of which counterparts together shall constitute
but one agreement. Counterparts may be executed in original or facsimile form or similar method of
electronic transmission. Upon the request of the Lender, the Borrower shall deliver, or cause to be
delivered, a manually executed, original counterpart of any electronic signature to this Note or any other
documents reasonably requested by the Lender in connection herewith.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first written
above.

FINAL BELL CANADA INC.

By:
Name:
Title:

AGREED TO AND ACCEPTED as of the above original issue date of this Note.

14TH ROUND INC.

By:
Name:
Title:
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GUARANTEE AGREEMENT

The undersigned hereby declares that it has read the promissory note between Final Bell Canada Inc. (the
"Borrower") and 14th Round Inc. (the "Lender") dated as of ¢, 2023 (the "Note"), and agrees that it is liable
for, and, as a primary obligor and not merely as surety, absolutely, unconditionally and irrevocably
guarantees to the Lender, the prompt payment and performance when due, owing, and so obliged, whether
at stated maturity, upon acceleration or otherwise, and at all times thereafter, all of the payment obligations
of the Borrower under the Note (the "Obligations") and all costs and expenses including, without limitation,
all court costs and reasonable attorneys' and paralegals' fees and expenses paid or incurred by the Lender
in endeavoring to collect or secure performance of all or any part of the Obligations from, or in prosecuting
any action against, the Borrower of all or any part of the Obligations (such costs and expenses, together
with the Obligations, collectively the "Guaranteed Obligations"). This Guarantee is a guarantee of
payment, performance and collection. The Guarantor hereby waives any right to require the Lender to sue
the Borrower or any other person obligated for all or any part of the Guaranteed Obligations, or otherwise
to enforce its payment against the Collateral securing all or any part of the Guaranteed Obligations.

In addition, to the extent that the Borrower is unable to make payments to the Lender as a result of banking
or other similar restrictions, the undersigned agrees to make such payments in accordance with the
Borrower's payment obligations.

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Note.
For the purposes of any notice to be sent in accordance with the Note, the undersigned's address shall be:

BZAM Ltd.

19100 Airport Way, Unit 518

Pitt Meadows, British Columbia

V3Y OE2

Attention: Matt Milich, Chief Executive Officer

BZAM LTD.

Per:

Name:
Title:
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Exhibit "'B"* to the
Affidavit of Matthew Milich sworn

March 25, 2024

._:..«°/ = roa

TOM FEORE

Commissioner for Taking Affidavits
(or as may be)
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Electronically filed / Déposé par voie électronique : 05-Mar-2024 Court File No./N° du dossier du greffe : CV-24:de5773-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

2

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ENDORSEMENT

COURT FILE NO.: DATE: February 28, 2024

NO. ON LIST: 1 (4:30pm)

TITLE OF PROCEEDING:

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF BZAM LTD., BZAM
HOLDINGS INC., BZAM MANAGEMENT INC., BZAM CANNABIS CORP., FOLIUM LIFE
SCIENCE INC.,, 102172093 SASKATCHEWAN LTD., THE GREEN ORGANIC DUTCHMAN LTD.,
MEDICAN ORGANIC INC., HIGH ROAD HOLDING CORP., AND FINAL BELL CORP.

BEFORE: JUSTICE OSBORNE

PARTICIPANT INFORMATION

For Plaintiff, Applicant:

Name of Person Appearing Name of Party Contact Info
ZWEIG, SEAN BZAMLTD., zwelgs@bennettjones.com
SHAKRA, MIKE BZAM HOLDINGS INC shakram(@bennettjones.com
FROH, ANDREW ” froha@bennettjones.com
ERNST, JAMIE BZAM MANAGEMENT INC., emsti@bennetti ones.com

BZAM CANNABIS CORP.,

FOLIUM LIFE SCIENCE INC.,
102172093 SASKATCHEWAN

LTD.,

THE GREEN ORGANIC DUTCHMAN
LTD.,

MEDICAN ORGANIC INC.,

HIGH ROAD HOLDING CORP.

FINAL BELL CORP.
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Name of Person Appearing Name of Party Contact Info
CHAITON, HARVEY STONE PINE CAPITAL Harvey(@chaitons.com
BELLISSIMO, JOSEPH CORTLAND CREDIT LENDING | jbellissimo(@cassels.com
LEVINE, NATALIE CORPORATION nlevine@cassels.com

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
YANG, PHILIP FTI AS PROPOSED MONITOR | pyang@stikeman.com
KONYUKHOVA, MARIA mkonyukhova@stikeman.com
ROSENBERG, JEFF Jeffrey.rosenberg(@fticonsulting.com
HAMIDI, KAMRAN Kamran.hamidi@fticonsulting.com

ENDORSEMENT OF JUSTICE OSBORNE:

1. This is an Application for relief under the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-
36 (the “CCAA”) by BZAM Ltd. (“BZAM”), BZAM Holdings Inc., BZAM Management Inc., BZAM
Cannabis Corp., Folium Life Science Inc., 102172093 Saskatchewan Ltd., The Green Organic
Dutchman Ltd. (“TGOD”), Medican Organic Inc. , High Road Holding Corp., and Final Bell Corp.
(collectively, the “Applicants” or the “Companies”).

2. Following the hearing, I granted the initial order with reasons to follow. These are those reasons.
3. Inparticular, the Applicants seek:

a. adeclaration that they are companies to which the CCAA applies;

b. the appointment of FTI Consulting Canada Inc. (“FTI”’) as Monitor;

c. the approval for TGOD to borrow up to a principal amount of $2,400,000 by way of a debtor-
in-possession (“DIP”) credit facility (the “DIP Loan”) to finance critical working capital
requirements for the Applicants over the next 10 days;

d. astay in effect for an initial period of not more than 10 days;

e. the extension of the benefit of the stay to the Non-Applicant Stay Parties (as defined in the
materials) and their respective directors and officers;

f. relief from certain securities reporting obligations until further order of this Court; and
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Charge and the Directors’ Charge (each as defined in the motion materials) in the priorities as
set out in the motion materials.

4. BZAM is the ultimate parent company to several entities in the cannabis industry in Canada
(collectively, the “Company”). It is a reporting issuer listed on the Canadian Securities Exchange, and
its shares trade in the United States on the OTCQX.

5. The Company engages in the production, cultivation, processing and distribution of cannabis and
cannabis related products.

6. The Applicants are insolvent. One of their cannabis licences is set to expire imminently. Absent
protection under the CCAA, as well as access to the proposed DIP financing, the Applicants lack
sufficient cash to meet their obligations as they come due, their liabilities exceed the value of their
assets, and they will be forced to immediately cease operations.

7. The Applicants seek protection from their creditors while they continue as a going concern to allow
time to explore various restructuring options and possibilities for the benefit of stakeholders. Those
options will likely include, it is submitted, a Court-supervised sale and investor solicitation process
(“SISP”).

8. The relief sought by the Applicants today is fully supported by the senior secured creditor, the
subordinate creditor, and is recommended by the Proposed Monitor. The Applicants submit that it is
also limited to what is reasonably necessary to allow them to maintain the status quo and continue
operations during the initial 10 day stay of proceedings.

9. With this context in mind, the issues on this Application are:

a. does the Court have jurisdiction to grant the relief requested under the CCAA and should a
stay of proceedings be granted?

b. should the Court approve the DIP Loan?

c. should FTI be appointed as Monitor?

d. should the benefit of the stay be extended to the Non-Applicant Stay Parties?

e. should relief from the securities reporting obligation be granted? and

f. should the Charges be approved, and approved in the proposed priority?
Jurisdiction

10. The Applicants rely on the Affidavit of Matthew Milich sworn February 28, 2024 together with the
exhibits thereto, and the Pre-filing Report of the Proposed Monitor dated February 28, 2024. Defined
terms in this Endorsement have the meaning given to them in the Application materials unless otherwise
indicated.

11. Each of the Applicants is incorporated under Canadian corporate statute. All of the non-BZAM
Applicants are wholly-owned, directly or indirectly, by BZAM except for Folium Life and BZAM
Cannabis, in respect of which BZAM Holdings is the majority shareholder as to 80% and 80.3%,
respectively.

12. Five of the Applicants are licenced with Health Canada and operate cannabis facilities in Ontario,
Alberta and British Columbia. 102 Saskatchewan leases a retail store in Saskatchewan.
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Applicants, including its largest facility, are located in Ontario and approximately 256 of the 441
employees of the Applicants are employed in Ontario.

14. The Company’s senior secured creditor, Cortland Credit Lending Corp. (“Cortland”) is also
headquartered in Toronto.

15. The majority of BZAM’s directors reside in Ontario, and its Chief Financial Officer and Chief Executive
Officer divide their time between the Company’s offices in Ontario and British Columbia.

16. The Non-Applicant Stay Parties include four directly or indirectly wholly-owned subsidiaries of BZAM:
9430-6347 Québec Inc. (“943 Québec), a company incorporated under the QBCA; (i1) The Green
Organic Beverage Corp. (“Green Organic”), a company based in Delaware; (iii)) TGOD Europe B.V.
(“TGOD Europe”), a company based in the Netherlands; and (iv) The Green Organic Dutchman
Germany GmbH (“TGOD Germany”), a company based in Germany.

17. 943 Québec is a licensed entity with Health Canada operating out of a leased facility in Québec.

18. The evidence satisfies me that the Applicants are unable to meet their obligations as they become due.
They have accrued payables in the ordinary course of business that they cannot meet and are unable to
pay amounts owed to secured parties.

19. As at January 1, 2024, the Company had total consolidated assets with a book value of approximately
$95,711,080 and liabilities with a book value of approximately $112,873,839. The Applicants anticipate
having on hand only approximately $1,848,000 in cash at the close of business today, with the result
that they face an urgent liquidity crisis.

20. Secured financing has been provided by Cortland pursuant to a credit agreement entered into on March
31, 2020 between Cortland as Agent for the Lenders and TGOD as borrower. It has been amended and
restated including as recently as January 8, 2024 (as amended, the “Credit Agreement”).

21. Pursuant to the Credit Agreement, Cortland provided TGOD with an interest-bearing revolving credit
facility totaling $34 million. The guarantors under the Credit Agreement are TGOD, BZAM, Medican
Organic, BZAM Holdings, BZAM Management, BZAM Cannabis, Folium Life, High Road and BZAM
Labs (together, in such capacity, the “Cortland Obligors™).

22. As of February 28, 2024, approximately $31,919,208.84 of principal is owing together with interest of
an additional $362,916.21.

23. In addition, BZAM has entered into six (6) promissory notes (the “Stone Pine Promissory Notes”) with
Stone Pine Capital Ltd. (“Stone Pine”), an entity controlled by BZAM's largest shareholder and current
Chairman. The Stone Pine Promissory Notes were all amended on January 4, 2024, to each be payable
upon demand, provided that Stone Pine shall not be permitted to make a demand until the later of either:
(1) the maturity date of the Cortland Credit Agreement; and (i1) March 31, 2025.

24. Contemporaneously with the execution of the Stone Pine Promissory Notes, BZAM and Stone Pine
entered into general security agreements (the “Stone Pine GSAs”) under which Stone Pine was granted
security over all present and after-acquired property, assets and undertakings of BZAM. Additionally,
BZAM, Stone Pine and Cortland entered into subordination and postponement agreements to
subordinate the amounts loaned under the Stone Pine Promissory Notes to the amounts loaned under
the Credit Agreement with Cortland.

25. As of February 28, 2024, approximately $8,515,000 of principal is owing to Stone Pine, and
approximately an additional $509,755 of interest accrued month-to-date for a total amount owing of



Electronically filed / Déposé par voie électronique : 05-Mar-2024 Court File No./N° du dossier du greffe : CV-241)225773-00CL

Toronto Superior Court of Justice / Cour supérieure de justice
.p),ua-r, 1O9.U /. 111V OLullIv 1 111V 1 IUIIIIDDUL_)’ 1LNULLD vavill uall_y all 111wvivdL 1alv vl o/0 V1 1V /0 Pbl auuu1u,

with interest being calculated monthly and payable on the last day of each month. No interest has ever
been paid on the Stone Pine Promissory Notes.

26. BZAM Cannabis entered into a $5 million loan from for private lenders that is secured against the
Edmonton Facility pursuant to a commitment letter dated May 19, 2021 as well as a general security
agreement over all of the property of BZAM Cannabis and a corporate guarantee from BZAM
Management.

27. In addition to the above, the Applicants have a number of unsecured obligations including a promissory
note issued by BZAM to Final Bell Holdings International Inc. dated January 5, 2024 in the amount of
$8 million and employee liabilities including monthly aggregate payroll obligations of approximately
$2,344,764 related to both salaried and hourly employees. The Applicants also owe $1,103,860 and
accrued and unpaid vacation pay and another $702,000 in unpaid bonuses.

28. The Applicants had accounts payable and accrued liabilities as at January 31, 2024 of approximately
$28,211,004, and CRA liabilities as at February 15, 2024 of approximately $4,440,000 in excise tax
arrears, $2,650,000 in sales tax arrears, and a modest amount in respect of unremitted payroll
deductions. BZAM Management and TGOD have entered into payment plans with the CRA in respect
of their excise and/or sales tax arrears.

29. It is clear that the current cash position of the Applicants is not sufficient to meet their obligations as
they come due, particularly relating to ongoing and future payroll obligations and the cash required to
maintain business operations while preventing the expiry of valuable (and required) cannabis licences.

30. The CCAA applies in respect of a “debtor company or affiliated debtor companies” whose liabilities
exceed $5 million. The term “debtor company” is defined as “any company that: (a) is bankrupt or
insolvent [...]”, and the term “company” is defined as “any company, corporation or legal person
incorporated by or under an Act of Parliament or of the legislature of a province [...]".

31. The CCAA also specifies companies are affiliated companies if one of them is the subsidiary of the
other or both are subsidiaries of the same company. Each of the Applicants is a “company” within the
meaning of the CCAA as each was incorporated under Canadian provincial or federal laws. All of the
Applicants other than BZAM are direct or indirect subsidiaries of BZAM. Accordingly, the Applicants
are all affiliated companies.

32. Each of the Applicants is a “debtor company” as defined in the CCAA. The insolvency of a debtor
company is assessed as of the time of filing the CCAA application. Courts have taken guidance from
the definition of “insolvent person” in subsection 2(1) of the Bankruptcy and Insolvency Act, which, in
relevant part, provides that an “insolvent person” is a person:

a. who is for any reason unable to meet his obligations as they generally become due;

b. who has ceased paying his current obligations in the ordinary course of business as they
generally become due; or

c. the aggregate of whose property is not, at a fair valuation, sufficient, or if disposed of at a fairly
conducted sale under legal process, would not be sufficient to enable payment of all his
obligations, due and accruing due.

33. A company is also insolvent for the purposes of the CCAA “if it is reasonably expected to run out of
liquidity within reasonable proximity of time as compared with the time reasonably required to
implement a restructuring”.
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on hand. Absent the Stay of Proceedings and the approval of the DIP Loan, the Applicants will be
unable to meet their obligations as they come due. As such, the Applicants are affiliated debtor
companies to which the CCAA applies.

35.1 am also satisfied that Ontario is the chief place of business of the Applicants, and as such this
Application is properly made to this Court.

36. Section 9(1) of the CCAA provides that an application for a stay under the CCAA may be made to the
court that has jurisdiction in the province in which the head office or chief place of business of the
company in Canada is situated.
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37. In Nordstrom Canada Retail, Inc. , this Court found that the company’s “chief place of business” was
Ontario despite the fact that Nordstrom Canada Retail was incorporated and had significant business
operations in British Columbia. In determining whether the court had jurisdiction over the proceedings,
this Court considered multiple factors, including the location of the company’s assets, employees and
sales.

38. The Court found that there was sufficient evidence establishing Ontario as the proper jurisdiction based
on the following: 8 of the 13 Nordstrom Canada retail stores are located in Ontario, while approximately
1,450 out of Nordstrom Canada's 2,500 full and part-time employees work in Ontario. Further, during
fiscal year 2022, store sales in Ontario totalled $220 million, compared to $148 million in British
Columbia and $77 million in Alberta.

39. The same analysis can be applied here. Approximately 58% of the employees of the Applicants are
situated in Ontario. While the Applicants have two cannabis facilities in each of Ontario and British
Columbia, the largest facility of the Company is in Hamilton, Ontario. The Company maintains
corporate offices in both Ontario and British Columbia and a majority of the BZAM directors reside in
Ontario. In addition, the principal place of business of the senior secured lender, Cortland, is Ontario.

Stay of Proceedings

40. Section 11.02(1) of the CCAA provides that the Court may order a stay of proceedings on an initial
CCAA application for a period of not more than 10 days. Section 11.001 of the CCAA provides that
relief granted on an initial CCAA application shall be limited to relief that is reasonably necessary for
the continued operations of the debtor company in the ordinary course of business during that initial 10-
day period.

41. A stay of proceedings is clearly necessary here if any form of restructuring process is to be successful.
The relief sought today is limited to what is reasonably necessary.

Non-Applicant Stay Parties

42. 1 am also satisfied that the stay should apply to the Non-Applicant Stay Parties. The Court has authority
to extend the stay to non-parties pursuant to sections 11 and 11.02(1) of the CCAA, which permits the
Court to make an initial order on any terms imposed. In determining whether a stay should be extended
to non-parties, courts have considered numerous factors, including whether the subsidiaries of
applicants had guaranteed secured loans of the applicants, whether the non-applicants were deeply
integrated into the business operations of the applicants, and whether the claims against the non-
applicants were derivative of the primary liability of the applicants: See MPX International
Corporation, 2022 ONSC 4348 (“MPX”) at para 52, Lydian International Limited, (Re), 2019 ONSC
7473 at para 39; Sino-Forest Corporation (Re), 2012 ONSC 2063 at paras 5, 18, and 31; at paras 28-
29; and Target Canada Co., 2015 ONSC 303 (“Target”) at paras 49-50.


https://canlii.ca/t/jrgj1#par52
https://canlii.ca/t/jrgj1#par52
https://canlii.ca/t/j4g36
https://www.canlii.org/en/on/onsc/doc/2012/2012onsc2063/2012onsc2063.html?autocompleteStr=2012%20ONSC%202063&autocompletePos=1
https://canlii.ca/t/gg18d
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subsidiaries (direct or indirect) of BZAM, or in the case of 943 Québec, as a soon to be acquired
company. None carry on active business. The three entities other than 943 Québec also have tax
attributes which could be beneficial to the objective of maximizing value for stakeholders.

44. 1 am satisfied that the stay should be extended to these parties to prevent uncoordinated realization and
enforcement attempts from being made in different jurisdictions all of which would be
counterproductive to the maximization and protection of value for stakeholders of the Applicants.

45. Moreover, the Applicants advise that they intend to seek approval of a SISP in this proceeding which
will include the Non-Applicant Stay Parties with the result that the stay should apply to them to give
comfort to potential bidders that enforcement actions against those parties will be stayed while a sales
process is being conducted.

Regulatory Stay of Licences

46. CCAA courts have granted regulatory stays over licences where, absent such a stay, the applicable
regulators were likely to suspend or cancel licences due to the commencement of the CCAA proceeding.
Other courts have observed that permitting the immediate termination of the licenses of a debtor
company would not avoid social and economic losses but rather would amplify them. See: Re Just
Energy Corp., at para 87; Abbey Resources Corp., Re, (29 July 2021) Saskatoon Q.B. No. 733 of 2021
(SKQB), Original Traders Energy Ltd. et al., (30 January 2023) Toronto, Ont Sup Ct [Commercial
List] CV-23-00693758-00CL (Initial Order) at para 19.

47. Canadian courts have also granted stays to prevent the Canada Revenue Agency from seeking to enforce
its rights through regulatory actions related to an excise licence for a cannabis company during the
period in which it was under protection in an insolvency regime: Tantalus Labs Ltd., Re, 2023 BCSC
1450 (“Tantalus”)and Aleafa Health Inc. SISP Approval Order August 22, 2023 [CV-23-00703350-
00CL].

48. In Tantalus, the British Colombia Supreme Court granted an order as part of the BIA proposal
maintaining the status quo of a cannabis excise licence during the course of the proposal proceeding. It
did so, rejecting the submission of the CRA, which had submitted that a ministerial decision to not
renew a licence could not be the subject of a stay under the B/A. The same principles apply to a CCAA
proceeding.

49. The cannabis licences of the Applicants are among their most valuable assets. Just as importantly, they
are required to permit the Applicants to continue operating their underlying business. The expiry or
cancellation of licences will suspend or terminate completely the operation and delivery of products by
the Applicants with the result that the ability of the Applicants to restructure or continue as a going
concern business will in all probability be eliminated.

Appointment of FTI as Monitor

50. The Applicants propose to have FTI appointed as the Monitor. FT1 is a “trustee” within the meaning of
subsection 2(1) of the BIA, is established and qualified, and has consented to act as Monitor. The
involvement of FTT as the court-appointed Monitor will lend stability and assurance to the Applicants’
stakeholders. FTT is not subject to any of the restrictions set out in s. 11.7(2) of the CCAA.

51. I am satisfied that FTI should be appointed as Monitor in these CCAA Proceedings.
The DIP

52. Pursuant to a DIP facility agreement dated February 28, 2024 (the “DIP Agreement”), Cortland as
proposed DIP Lender, has agreed to provide TGOD as borrower with a super priority, non-revolving


https://canlii.ca/t/jdt62#par87
https://canlii.ca/t/jdt62#par87
https://mnpdebt.ca/-/media/files/mnpdebt/corporate/corporate-engagements/ccaafiling/abbey-resources-corporation/second-supplemental-brief.pdf
https://mnpdebt.ca/-/media/files/mnpdebt/corporate/corporate-engagements/ccaafiling/abbey-resources-corporation/second-supplemental-brief.pdf
https://assets.kpmg.com/content/dam/kpmg/ca/pdf/creditorlinks/original-traders-energy-group/initial-order-2023-01-30.pdf
https://assets.kpmg.com/content/dam/kpmg/ca/pdf/creditorlinks/original-traders-energy-group/initial-order-2023-01-30.pdf
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Revolving Facility Limit (as defined in the Second ARCA) plus $7 million, subject to certain conditions.
Each of the Applicants is a guarantor under the DIP Agreement.

53. The DIP Loan has a commitment fee of $98,000 and bears interest at the greater of the Toronto-
Dominion Bank’s floating annual rate of interest plus 8.05% per annum and 12% per annum (an interest
rate that I observe is the same as that set out in the Second ARCA).

54. The DIP Loan is conditional on the granting of the DIP Charge.

55. The amount of the DIP Loan to be funded during the initial stay period of 10 days (up to $2,400,000) is
only that portion necessary to ensure the continued operation of the business of the Applicants in the
ordinary course for that period of time such that I am satisfied it is appropriate that it be approved at this
time pursuant to section 11.2(5) of the CCAA, as was approved in Mjardin Group, Inc., (Re), 2022
ONSC 3338 at para. 31.

56. While the DIP Agreement contemplates what the Applicants describe as a “creeping-roll up” structure
pursuant to which all post-filing receipts by the Applicants will be applied to repay pre-filing obligations
owing to Cortland, it is important to note that the DIP Charge does not secure any obligation that existed
prior to the granting of the Initial Order. This Court has previously approved DIP facilities that use
receipts from operations post-filing to repay pre-filing amounts, pursuant to the jurisdiction found in
section 11.2(1). The emphasis is on preserving the pre-filing status quo, so as to uphold the relative pre-
stay priority position of each secured creditor: Comark Inc., (Re), 2015 ONSC 2010 at paras. 40-41; and
Performance Sports Group Ltd., 2016 ONSC 6800 at para. 22.

57. Moreover, and in accordance with section 11.2(1), notice has been provided to the secured creditors
proposed to be primed by the DIP, and as noted above, the proposed DIP Charge does not secure any
pre-filing obligations of the Applicants. Cortland, the proposed DIP Lender, is already in first position
as the senior secured creditor in respect of all of the property of the Applicants save and except for the
Edmonton Facility which is not proposed to be primed by the DIP in any event. Stone Pine Capital is
supportive of the proposed DIP Loan.

58. Section 11.2(4) of the CCAA sets out a non-exhaustive list of criteria that the Court must consider in
deciding whether to grant a DIP lender’s charge. Those criteria include the period during which the
Applicants are expected to be subject to CCAA proceedings, how the Applicants’ business and financial
affairs are to be managed during the proceedings, whether the Applicants’ management has the
confidence of its major creditors, whether the loan would enhance the prospects of a viable compromise
or arrangement being made in respect of the Applicants, the nature and value of the Applicants’
property, whether any creditor would be materially prejudiced as a result of the security or charge, and
whether the monitor supports the charge.

59. DIP financing may be approved even if it potentially prejudices some creditors, as long as the prejudice
is outweighed by the benefit to all stakeholders.

60. It is important that an applicant meet the criteria in section 11.2(1) as well as those in section 11.2(4).
(See CanWest Publishing Inc., Re, 2010 ONSC 222 (“CanWest”) at paras. 42-44).

61. I am satisfied that the Applicants are facing a liquidity crisis and the Cash Flow Statement shows that
financing even on an interim basis is required to fund these proceedings.

62. I am also satisfied that the terms of the proposed DIP Loan are appropriate. I recognize that the interest
rate is at the very high end of the range within which DIP loans have been approved by this Court.
However, | am satisfied that it is appropriate here. First, the rate is exactly the same as the rate applicable
to the existing credit facilities of the senior secured creditor, Cortland, who is the proposed DIP Lender,
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fee is relatively modest as against the total funding be made available. The cost of borrowing necessarily
involves a consideration of the commitment fee together with the applicable interest rate. Third, interest
rates generally have increased materially over the last year, so one must proceed with caution in
considering a previously established range of interest rates. Fourth, the cannabis sector generally has
faced and continues to face significant challenges and risks, with the result that the cost of borrowing
within the sector generally is expensive.

63. Finally, the Proposed Monitor is supportive of the DIP Loan and corresponding charge, and is further
in agreement that those amounts proposed to be advanced during the initial 10 day period are required
in order to preserve the status quo and the going concern operations of the Applicants.

Administration Charge

64. The Court has jurisdiction to grant an administration charge under s. 11.52 of the CCAA. It is to
consider: the size and complexity of the business being restructured, the proposed role of the
beneficiaries of the charge, whether there is an unwarranted duplication of roles, whether the quantum
of the proposed charge appears to be fair and reasonable, the position of the secured creditors likely to
be affected by the charge, and the position of the Monitor. (See CanWest, at para. 54).

65. The administration charge of $500,000 is appropriate. It is supported by the Proposed Monitor and the
senior creditors.

Directors’ Charge

66. The Court has jurisdiction to grant a directors’ charge under section 11.51 of the CCAA, provided notice
is given to the secured creditors who are likely to be affected by it. To ensure the stability of the business
during the restructuring period, the Applicants need the ongoing assistance of their directors and
officers, who have considerable institutional knowledge and specialized expertise.

67. Here, I recognize that the proposed quantum of the Directors’ Charge is very significant at $5,300,000.
However, almost all of that is as a result of the excise tax obligations owing by the Applicants which
are very material and which, I observe, will increase going forward.

68. The Monitor supports the Applicants’ request for the Directors’ Charge. I am satisfied it is appropriate
here.

69. The Directors’ Charge is approved.

Relief from Securities Obligations

70. The Applicants seek relief to dispense with certain securities filing requirements and in particular, the
authority to incur no further expenses in relation to any filings, and that none of the directors or officers,
employees or other representatives of the Applicants or the Monitor shall have personal liability with
respect thereto.

71. This Court has previously granted such relief and I am satisfied that it is appropriate here. See: Aleafa
Health Inc., amended and restated initial order issued August 4, 2023 [CV-23-00703350-00CL] paras
45-46; MPX International Corporation, amended and restated initial order issued July 25, 2022 [CV-
22-00684542-00CL] at para 46-47; CannTrust Holdings Inc., Re, initial order issued March 31, 2021
[Court File No. CV-20-00638930] at paras 46-47; and Pure Global Cannabis, Inc., Re, initial order
issued March 19, 2020 [CV-20-00638503-00CL] at para. 49.


https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/aleafia-health/ccaa-proceedings/court-orders/amended-and-restated-initial-order-dated-august-4-20237f439870-1705-4a69-8a0e-8a49124b4d1f.pdf?sfvrsn=42c84d52_1
https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/aleafia-health/ccaa-proceedings/court-orders/amended-and-restated-initial-order-dated-august-4-20237f439870-1705-4a69-8a0e-8a49124b4d1f.pdf?sfvrsn=42c84d52_1
https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/mpxi/ccaa-proceedings/court-orders/amended-and-restated-initial-order-dated-july-25-2022.pdf?sfvrsn=5a34014a_3
https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/mpxi/ccaa-proceedings/court-orders/amended-and-restated-initial-order-dated-july-25-2022.pdf?sfvrsn=5a34014a_3
https://documentcentre.ey.com/api/Document/download?docId=27738&language=EN
https://documentcentre.ey.com/api/Document/download?docId=27738&language=EN
https://documentcentre.ey.com/api/Document/download?docId=27647&language=EN
https://documentcentre.ey.com/api/Document/download?docId=27647&language=EN
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72. The Applicants seek the authority but not the requirement to make payments for goods or services
supplied to the Applicants prior to the date of the Initial Order, but in all cases only with the consent of
the Monitor and the DIP Lenders, and only in circumstances where, in the opinion of the Applicants
and the Monitor, the supplier or service provider is critical to preserve, protect or enhance the value of
the business.

73. While section 11.4 of the CCAA gives the Court authority to declare a person to be a critical supplier
and to grant a charge on the debtor’s property to secure amounts owing for services provided post-filing,
nothing in that section removes the inherent jurisdiction of the court to allow the payment of pre-filing
amounts to suppliers who services are critical to the post-filing operations of the debtor, even where the
debtor does not propose to secure the payment of post-filing goods or services with a critical supplier
charge: See Cline Mining Corp., Re, 2014 ONSC 6998 at para. 38, and MPX at para. 70.

74. Such relief may be included in an initial order: see Target, at paras. 64-65.

75. 1 am satisfied that such relief is appropriate here, particularly given that the consent of the Monitor is
required for such payments to be made.

Comeback Hearing

76. The comeback hearing shall take place on Friday, March 8, 2024 commencing at 2:00 PM via Zoom.

77. The order I have signed is effective immediately and without the necessity of issuing and entering.

doou, 1.

Osborne, J.
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Court File No.:
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 28
)
JUSTICE OSBORNE ) DAY OF FEBRUARY, 2024

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 BZAM LTD., BZAM HOLDINGS INC.,
BZAM MANAGEMENT INC., BZAM CANNABIS CORP.,
FOLIUM LIFE SCIENCE INC., 102172093 SASKATCHEWAN
LTD., THE GREEN ORGANIC DUTCHMAN LTD., MEDICAN
ORGANIC INC., HIGH ROAD HOLDING CORP. AND FINAL
BELL CORP. (collectively the "Applicants", and each an
"Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day by judicial

videoconference via Zoom.

ON READING the affidavit of Matthew Milich sworn February 28, 2024, and the Exhibits
thereto (the "Milich Affidavit"), and the Pre-Filing Report of FTI Consulting Canada Inc. ("FTI")
as the proposed monitor dated February 28, 2024, and on being advised that the secured creditors
who are likely to be affected by the charges created herein were given notice, and on hearing the
submissions of counsel for the Applicants and the additional parties listed in Schedule "A" hereto
(collectively, the "Non-Applicant Stay Parties" and together with the Applicants, the "BZAM
Entities"), counsel for FTI, counsel for Cortland Credit Lending Corporation (the "DIP Lender"),
and such other counsel that were present, and on reading the consent of FTI to act as the Monitor

(as defined below),
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SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company to
which the CCAA applies. Although not Applicants, the Non-Applicant Stay Parties shall enjoy the

benefits of the protections and authorizations provided under the terms of this Order.
POSSESSION OF PROPERTY AND OPERATIONS

3. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their respective current and future assets, licences, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to
further Order of this Court, the Applicants shall continue to carry on business in a manner
consistent with the preservation of their business (the "Business") and Property. The Applicants
are authorized and empowered to continue to retain and employ the employees, consultants,
contractors, agents, experts, accountants, counsel and such other persons (collectively,
"Assistants") currently retained or employed by them, with liberty to retain such further Assistants
as they deem reasonably necessary or desirable in the ordinary course of business or for the

carrying out of the terms of this Order.

4. THIS COURT ORDERS that the BZAM Entities shall be entitled to continue to utilize
the central cash management system currently in place as described in the Milich Affidavit or,
with the consent of the Monitor and the DIP Lender, replace it with another substantially similar
central cash management system (the "Cash Management System"), and that any present or
future bank providing the Cash Management System shall: (i) not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection or
other action taken under the Cash Management System, or as to the use or application by the
BZAM Entities of funds transferred, paid, collected or otherwise dealt with in the Cash
Management System; (ii) be entitled to provide the Cash Management System without any liability

in respect thereof to any Person (as hereinafter defined) other than the BZAM Entities, pursuant
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to the terms of the documentation applicable to the Cash Management System; and (iii) be, in its
capacity as provider of the Cash Management System, an unaffected creditor under any plan of
compromise or arrangement with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System.

5. THIS COURT ORDERS that, subject to the terms of the DIP Agreement (as defined
below), the Applicants shall be entitled but not required to pay the following expenses whether

incurred prior to, on, or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay
and employee expenses payable prior to, on, or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing compensation

policies and arrangements;

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and
services actually supplied to the Applicants prior to the date of this Order, with the
Monitor considering, among other factors, whether (i) the supplier or service provider
is essential to the Business and ongoing operations of the Applicants and the payment
is required to ensure ongoing supply, (ii) making such payment will preserve, protect
or enhance the value of the Property or the Business, (iii) making such payment is
required to address regulatory concerns, and (iv) the supplier or service provider is
required to continue to provide goods or services to the Applicants after the date of this

Order, including pursuant to the terms of this Order; and

(©) the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges.

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein or in
the DIP Agreement, the Applicants shall be entitled but not required to pay all reasonable expenses
incurred by the Applicants in carrying on the Business in the ordinary course after the date of this
Order, and in carrying out the provisions of this Order, which expenses shall include, without

limitation;

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of



(b)

7.
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insurance (including directors' and officers' insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants on or following the

date of this Order.

THIS COURT ORDERS that, subject to the terms of the DIP Agreement, the Applicants

shall remit, in accordance with legal requirements, or pay:

(a)

(b)

(©)

(d)

8.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of any
Province thereof or any other taxation authority which are required to be deducted from
employees' wages, including, without limitation, amounts in respect of (i) employment

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of this

Order;

any taxes, duties or other payments required under the Cannabis Legislation (as defined
below) (collectively, "Cannabis Taxes"), but only where such Cannabis Taxes are

accrued or collected after the date of this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of municipal
realty, municipal business or other taxes, assessments or levies of any nature or kind
which are entitled at law to be paid in priority to claims of secured creditors and which

are attributable to or in respect of the carrying on of the Business by the Applicants.

THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in

accordance with the CCAA, the Applicants shall pay all amounts constituting rent or payable as

rent under real property leases (including, for greater certainty, common area maintenance charges,

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as
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otherwise may be negotiated between the applicable Applicant and the landlord from time to time
("Rent"), for the period commencing from and including the date of this Order, monthly on the
first day of each month, in advance (but not in arrears) in the amounts set out in the applicable
lease or, with the consent of the Monitor and the DIP Lender, at such other time intervals and dates
as may be agreed to between the applicable Applicant and landlord. On the date of the first of such
payments, any Rent relating to the period commencing from and including the date of this Order

shall also be paid.

9. THIS COURT ORDERS that, except as specifically permitted herein or required pursuant
to the terms of the DIP Agreement, the Applicants are hereby directed, until further Order of this
Court: (i) to make no payments of principal, interest thereon or otherwise on account of amounts
owing by the Applicants to any of their creditors as of this date; (ii) to grant no security interests,
trust, liens, charges or encumbrances upon or in respect of any of the Property; and (iii) to not

grant credit or incur liabilities except in the ordinary course of the Business.
RESTRUCTURING

10. THIS COURT ORDERS that each of the Applicants shall, subject to such requirements
as are imposed by the CCAA and such covenants as may be contained in the DIP Agreement, have

the right to:

(a) sell inventory in the ordinary course of business consistent with past practice, or

otherwise with the consent of the Monitor and the DIP Lender; and

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business.

NO PROCEEDINGS AGAINST THE BZAM ENTITIES OR THEIR RESPECTIVE
PROPERTY

11. THIS COURT ORDERS that until and including March 8, 2024, or such later date as this

Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
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tribunal (each, a "Proceeding", and collectively, "Proceedings") shall be commenced or continued
against or in respect of any of the BZAM Entities or the Monitor, or their respective employees
and representatives acting in such capacities, or affecting the Business or the Property, except with
the written consent of the BZAM Entities and the Monitor, or with leave of this Court, and any
and all Proceedings currently under way against or in respect of any of the BZAM Entities or
affecting the Business or the Property are hereby stayed and suspended pending further Order of
this Court or the written consent of the BZAM Entities and the Monitor.

NO EXERCISE OF RIGHTS OR REMEDIES

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, organization, governmental unit, body or agency, or any other
entities (all of the foregoing, collectively being "Persons" and each being a "Person") against or
in respect of any of the BZAM Entities or the Monitor, or their respective employees and
representatives acting in such capacities, or affecting the Business or the Property, are hereby
stayed and suspended except with the written consent of the BZAM Entities and the Monitor, or
leave of this Court, provided that nothing in this Order shall: (i) empower any BZAM Entity to
carry on any business which such BZAM Entity is not lawfully entitled to carry on; (i) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section 11.1
of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a security interest;

or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

13. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend,
discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform
any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in
favour of or held by any of the BZAM Entities, except with the written consent of the BZAM

Entities and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

14. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements or arrangements with any of the BZAM Entities or statutory or regulatory mandates

for the supply of goods and/or services, including without limitation all computer software,
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communication and other data services, centralized banking services, payroll services, accounting
services, testing and irradiation services, security services, insurance, transportation services,
utility or other services to the Business or any of the BZAM Entities, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with, suspending or terminating
the supply of such goods or services as may be required by any of the BZAM Entities or exercising
any other remedy provided under the agreements or arrangements, and that each of the BZAM
Entities shall be entitled to the continued use of its current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the applicable
BZAM Entity in accordance with the normal payment practices of the applicable BZAM Entity or
such other practices as may be agreed upon by the supplier or service provider and the applicable

BZAM Entity and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

15. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed
property or other valuable consideration provided on or after the date of this Order, nor shall any
Person be under any obligation on or after the date of this Order to advance or re-advance any
monies or otherwise extend any credit to any of the BZAM Entities. Nothing in this Order shall
derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16. THIS COURT ORDERS that during the Stay Period, and except as permitted by
Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of any of the BZAM Entities with respect to any
claim against the directors or officers that arose before the date hereof and that relates to any
obligations of any of the BZAM Entities whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.



136

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

17. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as a director or officer of any of the
Applicants after the commencement of the within proceedings, except to the extent that, with
respect to any officer or director, the obligation or liability was incurred as a result of such

director's or officer's gross negligence or wilful misconduct.

18. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property, which
charge shall not exceed an aggregate amount of $5,300,000, unless permitted by further Order of
this Court, as security for the indemnity provided in paragraph 17 of this Order. The Directors'
Charge shall have the priority set out in paragraphs 35 and 37 herein.

19. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the benefit of the
Directors' Charge; and (ii) the Applicants' directors and officers shall only be entitled to the benefit
of the Directors' Charge to the extent that they do not have coverage under any directors' and
officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 17 of this Order.
APPOINTMENT OF MONITOR

20. THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the BZAM Entities
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by any of the BZAM Entities pursuant to this Order, and shall co-operate fully with
the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

21. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:



(a)

(b)

(c)

(d)

(e)

®

(2

(h)

22.
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monitor the Applicants' receipts and disbursements, including the management and use
of any funds advanced by the DIP Lender to the Applicants under the DIP Agreement
(as defined below);

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters as

may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender and its counsel on a weekly basis, or as otherwise agreed to by the
DIP Lender, of financial and other information as agreed to between the Applicants
and the DIP Lender, which may be used in these proceedings including reporting on a

basis to be agreed with the DIP Lender;

advise the Applicants in their preparation of the Applicants' cash flow statements and
reporting required by the DIP Lender, which information shall be reviewed with the
Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not

less than weekly, or as otherwise agreed to by the DIP Lender;
monitor all payments, obligations and transfers as between the BZAM Entities;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the BZAM
Entities, to the extent that is necessary to adequately assess the Applicants' business

and financial affairs or to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance of

its obligations under this Order; and

perform such other duties as are required by this Order or by this Court from time to

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property or be

deemed to take possession of the Property, pursuant to any provision of any federal, provincial or
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other law respecting, among other things, the manufacturing, possession, processing and
distribution of cannabis or cannabis products including, without limitation, under the Cannabis
Act, S.C. 2018, c. 16, as amended, the Controlled Drugs and Substances Act, S.C. 1996, c. 19, as
amended, the Criminal Code, R.S.C. 1985, c. C-46, as amended, the Excise Act, 2001, S.C. 2002,
c. 22, as amended, the Cannabis Licence Act, 2018, S.O. 2018, c. 12, Sched. 2, as amended, the
Cannabis Control Act, 2017, S.0. 2017, c. 26, Sched. 1, as amended, the Ontario Cannabis Retail
Corporation Act, 2017, S.O. 2017, c. 26, Sched. 2, as amended, the Cannabis Control and
Licensing Act, S.B.C. 2018, c. 29, as amended, the Cannabis Distribution Act, S.B.C. 2018, c. 28,
as amended, the Gaming, Liquor and Cannabis Act, R.S.A. 2000, c. G-1, as amended, The
Cannabis Control (Saskatchewan) Act, S.S. 2018, c. C-2.111, as amended, the Cannabis
Regulation Act, C.Q.L.R. c. C-5.3, as amended or other such applicable federal, provincial or other
legislation or regulations (collectively, the "Cannabis Legislation"), and shall take no part
whatsoever in the management or supervision of the management of the Business and shall not,
by fulfilling its obligations hereunder, be deemed to have taken or maintained possession or control
of the Business or the Property, or any part thereof within the meaning of any Cannabis Legislation
or otherwise. For greater certainty, nothing in this Order shall be construed as resulting in the
Monitor being an employer or successor employer within the meaning of any statute, regulation

or rule of law or equity for any purpose whatsoever.

23. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Fisheries Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act,
the Ontario Occupational Health and Safety Act, the Alberta Environmental Protection and
Enhancement Act, the Alberta Water Act, the Alberta Occupational Health and Safety Act, the
British Columbia Environmental Management Act, the British Columbia Water Protection Act, the
British Columbia Workers Compensation Act, The Environmental Management and Protection

Act, 2010 (Saskatchewan), the British Columbia Workers Compensation Act, the British Columbia
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Fish Protection Act, The Environmental Management and Protection Act, 2010 (Saskatchewan),
the Agricultural Operations Act (Saskatchewan), The Dangerous Goods Transportation Act
(Saskatchewan), The Water Security Agency Act (Saskatchewan), the Saskatchewan Occupational
Health and Safety Act, 1993, the Quebec Environment Quality Act, the Act Respecting
Occupational Health And Safety (Quebec) and regulations thereunder (collectively,
"Environmental Legislation"), provided however that nothing herein shall exempt the Monitor
from any duty to report or make disclosure imposed by applicable Environmental Legislation. The
Monitor shall not, as a result of this Order or anything done in pursuance of the Monitor's duties
and powers under this Order, be deemed to be in Possession of any of the Property within the

meaning of any Environmental Legislation, unless it is actually in possession.

24. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
including, without limitation, the DIP Lender, with information provided by the Applicants in
response to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicants is confidential, the Monitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicants may agree.

25. THIS COURT ORDERS that, in addition to the rights and protections afforded to the
Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its employees and
representatives acting in such capacities shall incur any liability or obligation as a result of the
Monitor's appointment or the carrying out by it of the provisions of this Order including, without
limitation, under any Cannabis Legislation, save and except for any gross negligence or wilful
misconduct on its part. Nothing in this Order shall derogate from the protections afforded to the

Monitor by the CCAA or any applicable legislation.

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants in these proceedings shall be paid their reasonable fees and disbursements, in each case
at their standard rates and charges, whether incurred prior to, on or subsequent to the date of this
Order, by the Applicants as part of the costs of these proceedings. The Applicants are hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel
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for the Applicants in these proceedings on a weekly basis, or pursuant to such other arrangements

as may be agreed to between the Applicants and such parties.

27. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants'
counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration
Charge") on the Property, which charge shall not exceed an aggregate amount of $500,000, unless
permitted by further Order of this Court, as security for their professional fees and disbursements
incurred at the standard rates and charges of the Monitor and such counsel, both before and after
the making of this Order in respect of these proceedings. The Administration Charge shall have
the priority set out in paragraphs 35 and 37 hereof.

DIP FINANCING

29. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from the DIP Lender in order to finance the Applicants'
working capital requirements and other general corporate purposes and capital expenditures,
provided that the borrowings under such credit facility shall not exceed the principal amount of

$2,400,000, unless permitted by further Order of this Court.

30. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP facility agreement between the Applicants and the DIP Lender dated
as of February 28, 2024 (as may be amended from time to time, the "DIP Agreement"), filed.

31. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by the
DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and directed
to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to the DIP
Lender under and pursuant to the DIP Agreement and the Definitive Documents as and when the

same become due and are to be performed, notwithstanding any other provision of this Order.
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THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's

Charge shall not exceed the amount of $2,400,000 plus interest, fees, costs or other charges under

the DIP Agreement, unless permitted by further Order of this Court, or secure an obligation that

exists before this Order is made. The DIP Lender's Charge shall have the priority set out in

paragraphs 35 and 37 hereof.

33.

(a)

(b)

(c)

34.

THIS COURT ORDERS that, notwithstanding any other provision of this Order:

the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender's Charge or any of the

Definitive Documents;

upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender's Charge, the DIP Lender, upon 4 days' notice to the Applicants and the
Monitor, may exercise any and all of its rights and remedies against the Applicants or
the Property under or pursuant to the DIP Agreement, Definitive Documents and the
DIP Lender's Charge, including without limitation, to cease making advances to the
Applicants and set off and/or consolidate any amounts owing by the DIP Lender to the
Applicants against the obligations of the Applicants to the DIP Lender under the DIP
Agreement, the Definitive Documents or the DIP Lender's Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the appointment
of a receiver, receiver and manager or interim receiver, or for a bankruptcy order
against the Applicants and for the appointment of a trustee in bankruptcy of the

Applicants; and

the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

THIS COURT ORDERS AND DECLARES that, unless agreed to by the DIP Lender,

the DIP Lender shall be treated as unaffected in any plan of arrangement or compromise filed by

any of the Applicants under the CCAA, or any proposal filed by any of the Applicants under the
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Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), with respect to any

advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

35. THIS COURT ORDERS that the priorities of the Administration Charge, the Edmonton
Property Charge (as defined in the Milich Affidavit), the Directors' Charge and the DIP Lender's

Charge (collectively, the "Charges"), as among them, shall be as follows:

With respect to all Property other than the Edmonton Property (as defined in the Milich Affidavit):

First — Administration Charge (to the maximum amount of $500,000);
Second — DIP Lender's Charge (to the maximum amount of $2,400,000), plus

interest, fees, costs or other charges under the DIP Agreement); and

Third — Directors' Charge (to the maximum amount of $5,300,000).

With respect to the Edmonton Property:
First — Administration Charge (to the maximum amount of $500,000);
Second — Edmonton Property Charge;
Third — DIP Lender's Charge (to the maximum amount of $2,400,000), plus
interest, fees, costs or other charges under the DIP Agreement); and
Fourth — Directors' Charge (to the maximum amount of $5,300,000).

36. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges

coming into existence, notwithstanding any such failure to file, register, record or perfect.
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37. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitute a charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or
otherwise (collectively, "Encumbrances") in favour of any Person notwithstanding the order of
perfection or attachment; provided that the Charges shall rank behind Encumbrances in favour of
any Persons that have not been served with notice of the application for this Order. The Applicants
and the beneficiaries of the Charges shall be entitled to seek priority of the Charges ahead of such
Encumbrances on a subsequent motion including, without limitation, on the Comeback Date (as

defined below), on notice to those Persons likely to be affected thereby.

38. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any Property
that rank in priority to, or pari passu with, any of the Charges, unless the Applicants also obtain
the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the Charges, or

further Order of this Court.

39. THIS COURT ORDERS that the Charges and the Definitive Documents shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit
of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not otherwise
be limited or impaired in any way by: (i) the pendency of these proceedings and the declarations
of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (iv) the provisions of
any federal or provincial statutes; or (v) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds any of the Applicants, and notwithstanding any provision to the

contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Agreement or the Definitive Documents shall create or be
deemed to constitute a breach by any of the Applicants of any Agreement to which the
applicable Applicant(s) is a party;



144

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the DIP Agreement, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(©) the payments made by the Applicants pursuant to this Order, the DIP Agreement or the
Definitive Documents, and the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or

other challengeable or voidable transactions under any applicable law.

40. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable Applicant's interest in such real
property lease.

CORPORATE MATTERS

41. THIS COURT ORDERS that BZAM Ltd. is hereby relieved of any obligation to call and

hold an annual meeting of its shareholders until further Order of this Court.
RELIEF FROM REPORTING AND FILING OBLIGATIONS

42. THIS COURT ORDERS that the decision by BZAM Ltd. to incur no further expenses in
relation to any filings (including financial statements), disclosures, core or non-core documents,
restatements, amendments to existing filings, press releases or any other actions (collectively, the
"Securities Filings") that may be required by any federal, provincial or other law respecting
securities or capital markets in Canada, or by the rules and regulations of a stock exchange,
including, without limitation, the Securities Act (Ontario), RSO 1990, ¢ S.5 and comparable
statutes enacted by other provinces of Canada, the CSE Policies 1-10 and other rules, regulations
and policies of the Canadian Securities Exchange (collectively, the "Securities Provisions"), is
hereby authorized, provided that nothing in this paragraph shall prohibit any securities regulator
or stock exchange from taking any action or exercising any discretion that it may have of a nature
described in section 11.1(2) of the CCAA as a consequence of BZAM Ltd. failing to make any

Securities Filings required by the Securities Provisions.
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43, THIS COURT ORDERS that none of the directors, officers, employees, and other
representatives of BZAM Ltd. nor the Monitor shall have any personal liability for any failure by
BZAM Ltd. to make any Securities Filings required by the Securities Provisions.

"STATUS QUO" OF APPLICANTS' LICENSES

44. THIS COURT ORDERS that (a) the status quo in respect of the Applicants’ Health
Canada and cannabis excise licenses (collectively, the "Licenses") shall be preserved and
maintained during the pendency of the Stay Period, including the Applicants’ ability to sell
cannabis inventory in the ordinary course under the Licenses; and (b) to the extent any License
may expire during the Stay Period, the term of such License shall be deemed to be extended by a

period equal to the Stay Period.
SERVICE AND NOTICE

45. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe
and Mail (National Edition), a notice containing the information prescribed under the CCAA; and
(i1) within five (5) days after the date of this Order, (A) make this Order publicly available in the
manner prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner, a
notice to every known creditor who has a claim against any of the Applicants of more than $1,000,
and (C) prepare a list showing the names and addresses of those creditors and the estimated
amounts of those claims, and make it publicly available in the prescribed manner, all in accordance
with Subsection 23(1)(a) of the CCAA and the regulations made thereunder, provided that the
Monitor shall not make the names and addresses of individuals who are creditors publicly

available.

46. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the "Guide")
is approved and adopted by reference herein and, in this proceeding, the service of documents
made in accordance with the Guide (which can be found on the Commercial List website at

https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall

be valid and effective service. Subject to Rule 17.05, this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194,
as amended (the "Rules of Civil Procedure"). Subject to Rule 3.01(d) of the Rules of Civil

Procedure and paragraph 13 of the Guide, service of documents in accordance with the Guide will


https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/

146

be effective on transmission. This Court further orders that a Case Website shall be established in

accordance with the Guide with the following URL: http://cfcanada.fticonsulting.com/bzam.

47.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Guide is not practicable, the Applicants, the Monitor, and their respective counsel are at
liberty to serve or distribute this Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile or other electronic transmission to the Applicants' creditors
or other interested parties at their respective addresses as last shown on the records of the
Applicants and that any such service, distribution or notice shall be deemed to be received: (i) if
sent by courier, on the next business day following the date of forwarding thereof; (i) if delivered
by personal delivery or facsimile or other electronic transmission, on the day so delivered; and (iii)

if sent by ordinary mail, on the third business day after mailing.

48. THIS COURT ORDERS that the Applicants, the Monitor and each of their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices or other correspondence, by
forwarding true copies thereof by electronic message (including by e-mail) to the Applicants'
creditors or other interested parties and their advisors, as applicable. For greater certainty, any such
service or distribution shall be deemed to be in satisfaction of a legal or judicial obligation, and

notice requirements within the meaning of Subsection 3(c) of the Electronic Commerce Protection

Regulations (SOR/2013-221).
GENERAL

49. THIS COURT ORDERS that any interested party that wishes to amend or vary this Order
shall be entitled to appear or bring a motion before this Court on March 8, 2024 (the "Comeback
Date"), and any such interested party shall give not less than two (2) business days' notice to the
Service List and any other party or parties likely to be affected by the Order sought in advance of
the Comeback Date; provided, however, that the Chargees shall be entitled to rely on this Order as
granted and on the Charges and priorities set forth in paragraphs 35 and 37 hereof with respect to
any fees, expenses and disbursements incurred, as applicable, until the date this Order may be

amended, varied or stayed.
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50. THIS COURT ORDERS that, notwithstanding paragraph 49 of this Order, each of the
Applicants, the Monitor or the DIP Lender may from time to time apply to this Court to amend,
vary or supplement this Order or for advice and directions in the discharge of its powers and duties

hereunder or in the interpretation of this Order.

51. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the

Applicants, the Business or the Property.

52. 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
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.

53. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are 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, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

54. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. (Eastern Time) on the date of this Order without the need for entry or filing.
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TITLE OF PROCEEDING: In the Matter of the Companies’ Creditors Arrangement Act

and

In the Matter of a Plan of Compromise or Arrangement of BZAM Ltd.

BEFORE:

JUSTICE OSBORNE

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party:

Name of Person Appearing

Name of Party

Contact Info

Sean Zweig
Mike Shakra
Andrew Froh
Jamie Ernst

BZAM Ltd. et al, Applicants

ernstj@bennettjones.com
zweigs@bennettjones.com
froha@bennettjones.com
shakram@bennettjones.com

For Defendant, Respondent, Responding Party:

Name of Person Appearing

Name of Party

Contact Info

Joseph Bellissimo
Natalie Levine

Cortland Credit Lending Corp.

jbellissimo@cassels.com
nlevine@cassels.com

Harvey Chaiton

Stone Pine Capital Ltd.

harvey@chaitons.com

Alex Macfarlane
R. Bevan Brooksbank
Nick Hollard

Ontario Cannabis Retail Corp.

amacfarlane@blg.com
bbrooksbank@blg.com
nhollard@blg.com

Tevia Jeffries

Pure Sunfarms Corp.

tjieffries@farris.com
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Claude Lapointe

Landlord of 9430-6347 Quebec
Inc.

lapointeclaude@gmail.com

Kevin Dias
Kelly Smith Wayland

Lawyers of His Majesty the King,
in the Right of Canada, as
Represented by the Minister of
National Revenue

Kevin.dias@justice.gc.ca
Kelly.smithwayland@justice.gc.ca

Jennifer J. Quick

Representative from CannaPiece
Corp., a creditor

JQuick@cannapiece.ca

Andrew Winton

Final Bell Holdings International

awinton@Iolg.ca

Other:

Name of Person Appearing

Name of Party

Contact Info

Maria Konyukhova
Philip Yang

Monitor

mkonyukhova@stikeman.com
pyang@stikeman.com

Jeffrey Rosenberg
Kamran Hamidi

FTI Consulting Canada Inc.,
Monitor

Jeffrey.rosenberg@fticonsulting.com
Kamran.hamidi@fticonsulting.com

ENDORSEMENT OF JUSTICE OSBORNE:

1. The Applicants seek at this comeback hearing an amended and restated Initial Order (the “ARIO”) that:

a. extends the stay of proceedings to and including May 25, 2024;

b. increases the maximum principal amount that the Applicants can borrow under the DIP Loan to

$41 million; and

c. increases the quantum of each of the Administration Charge, the DIP Lender’s Charge and the
Directors’ Charge to a maximum amount of $1 million, $41 million plus interest fees and expenses,
and $12,900,000 respectively.

2. The Applicants also seek a SISP Approval Order that:

a. authorizes and approves the Stalking Horse Purchase Agreement;

b. grants a Court-ordered charge (the “Bid Protections Charge”) in favour of the Stalking Horse

Purchaser;

c. approves the SISP including the Stalking Horse Bid; and

d. authorizes and directs the Applicants and the Monitor to undertake the SISP.
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. Defined terms in this Endorsement have the meaning given to them in my earlier Endorsement made in

this proceeding, the motion materials, and/or the First Report of the Monitor dated March 6, 2024, unless
otherwise stated.

The Applicants rely on the Affidavit of Matthew Milich sworn March 1, 2024 together with Exhibits
thereto, together with the First Report.

For the reasons that follow, I am satisfied that the relief should be granted.

I observe at the outset that the relief sought today is unopposed by any party. It is strongly supported by
Cortland as senior secured creditor and DIP Lender, as well as by Stone Pine, a secured creditor and the
proposed Stalking Horse Bidder. It is recommended by the Monitor. The Service List has been served
with the motion materials and the First Report.

With respect to the proposed stay extension, I am satisfied that the Applicants have acted in good faith
and with due diligence since the granting of the Initial Order and continue to do so. It is just, convenient
and necessary as well as in the best interests of the Applicants and their stakeholders that the proposed
extension until May 25, 2024 be granted as such will allow the Monitor, with the assistance of the
Applicants, to complete the SISP all with a view to preserving and maximizing value for the stakeholders.

. I observe that the cash flow forecast projects that the Applicants should have sufficient liquidity to fund

their obligations and costs of these proceedings through the end of the extended stay period.

I am also satisfied that the increases to the maximum quantum permitted in each of the charges, and the
priority of each of those charges, should be approved. In the Initial Order, the Administration Charge, the
DIP Lenders’ Charge and the Directors’ Charge were each limited to only what was reasonably necessary
during the initial 10 day period.

The basis for the proposed increased quantum of each charge is set out in the motion materials and in the
First Report.

The increased quantum of the Directors’ Charge is particularly large. I am satisfied, however, that it is
appropriate in that it reflects potential exposure for excise tax obligations. Those obligations are significant
given the nature of the business of the Applicants (in the cannabis sector) but also as a result of the timing
of the filing for creditor protection on February 28. The result of that date was that there were excise tax
obligations for both January, due but not yet paid, and February, accrued but not yet due. I am satisfied
that the quantum, while large, is appropriate.

I also recognize that the priority of the charges is somewhat atypical in that both the Directors’ Charge
and the Bid Protections Charge (described below) are subordinate to the DIP Lender’s Charge in favour
of Cortland. Such was the condition of DIP financing to enable the continuation of the business as a going
concern and, as noted above, the relative priority of the charges has the support of all of these parties.

The Applicants seek approval for the proposed SISP including the Stalking Horse Bid. The proposed
Stalking Horse Bidder (1000816625 Ontario Inc.) is a company related to the largest shareholder of
BZAM, Bassam Alghanim, the current Chairman and the individual that ultimately controls Stone Pine.

The mechanics of the proposed SISP are fully set out in the motion materials and the First Report. The
timelines and key dates are relatively tight. I am satisfied, however, that they are appropriate, achievable,
and are accretive to maximizing value for all stakeholders. The Monitor, with the assistance of the
Applicants, is already well along in preparatory work.
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I am satisfied that the factors identified by the Court to be considered in a determination of whether to
approve a sales process as contemplated by ss. 11 and 36(3) of the CCAA are met here: Nortel Networks
Corporation (Re), 2009 CanLlII at paras. 47 — 48.

Given that, as noted above, the Stalking Horse Purchaser is a related party contemplated in section 36(5)
of the CCAA, I have also considered the factors referred to in that subsection am satisfied that they have
been met here.

I'am further satisfied as to the fairness, transparency and integrity of the proposed process; the commercial
efficacy of the proposed process in light of the specific circumstances of this case; and whether the sales
process will optimize the chances, in the particular circumstances of securing the best possible price for
the assets.

The Stalking Horse Purchase Agreement will serve as the basis for the Stalking Horse Bid as part of the
SISP. It is contemplated to be structured as a reverse vesting transaction. While such structures remain the
exception and not the norm, I am satisfied given the critical importance of maintaining the cannabis
licences and regulatory permits that are so central to asset value in this case, that such a structure is
appropriate here.

I also recognize that the Stalking Horse Purchase Agreement is the product of significant efforts and
negotiations among the Stalking Horse Purchaser, the Company, the Monitor and the senior creditors of
the Company, Stone Pine and Cortland.

If the Stalking Horse Bid is not the Successful Bid, the Stalking Horse Purchaser will be entitled to the
payment of Bid Protections up to the maximum amount of $850,000 comprised of a break fee of $750,000
and an expense reimbursement of $100,000. These amounts are not insignificant, but I am satisfied are
appropriate here and I observe that the maximum amount of the Bid Protections in the aggregate is
approximately 2% of the purchase price and therefore within the range of such fees previously approved
by this Court (see, for example, CCM Master Qualified Fund v. blutip Power Technologies, 2012 ONSC
1750 at paras. 12 -14). The amount is also recommended and fully supported by the Monitor.

. I also note that the Stalking Horse Bid is not a traditional credit bid in the circumstances of this case, but

rather contemplates a bid that includes the Stone Pine indebtedness, but also either the assumption or
payout of the Cortland Debt, at the option of Cortland. In particular, the subscription price includes the
assumption of the Stone Pine Debt, and the Cash Consideration as fully described in the affidavit of Mr.
Milich.

I observe again that the Stalking Horse Agreement is not being approved today as a purchase agreement,
but rather only as a stalking horse bid. I am satisfied that it will facilitate potential transactions but also
provide a floor or a minimum by establishing a baseline price and deal structure. It provides for the
preservation and continuity of the core business of the Applicants as a going concern, including but not
limited to the continued employment of employees as well as supplier and customer relationships.

For all of these reasons, the motion is granted and the relief sought is approved.

I observe one additional point in conclusion. Counsel for Final Bell Holdings International Ltd. appeared
today in Court and made brief submissions to the effect that while Final Bell was specifically not opposing
any of the relief sought (particularly including approval of the SISP and the timelines therein), it wished
to advise the Court that it was in the process of investigating whether it would be bringing a motion to
seek certain relief which could have an impact on the sales process approved today.
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25. Final Bell was a company acquired by the Applicants very shortly prior to filing for creditor protection in
this proceeding. The acquisition purchase price was satisfied by the issuance of equity and unsecured debt.

26. Final Bell apparently takes the position that financial disclosure provided to it in the course of due
diligence was inconsistent with the financial state of the company as disclosed in this Application. Final
Bell may seek rescission of its transaction. That issue is for another day. However, it is obviously
imperative for potential bidders in the SISP to have clarity and certainty as to the assets and business on
which they are bidding, with the result that, if Final Bell pursues a claim, and specifically pursues a claim
seeking rescission, that may well have to be determined before bids are finalized.

27. I'have implored the parties to continue the discussions I understand they are having, and I have specifically
directed the Court-appointed Monitor to coordinate those discussions with a view to ensuring that all
matters proceed on an expedited but fair basis and that the sales process is not undermined by outstanding
issues.

28. Orders to go in the form signed by me today which orders are effective immediately and without the

necessity of issuing and entering.
QNBW 7 : ; ~

OSBORNE, J.

Date: March 8, 2024
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Court File No.: CV-24-00715773-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE g™

)

JUSTICE OSBORNE ) DAY OF MARCH, 2024

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 BZAM LTD., BZAM HOLDINGS INC.,
BZAM MANAGEMENT INC., BZAM CANNABIS CORP.,
FOLIUM LIFE SCIENCE INC., 102172093 SASKATCHEWAN
LTD., THE GREEN ORGANIC DUTCHMAN LTD., MEDICAN
ORGANIC INC., HIGH ROAD HOLDING CORP. AND FINAL
BELL CORP. (collectively the "Applicants”, and each an
"Applicant™)

AMENDED AND RESTATED INITIAL ORDER
(Amending Initial Order Dated February 28, 2024)

THIS MOTION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), for an Amended and
Restated Initial Order was heard this day by judicial videoconference via Zoom.

ON READING the affidavits of Matthew Milich sworn February 28, 2024, and the
Exhibits thereto (the "Milich Affidavit") and March 1, 2024 and the Exhibits thereto (the
"Second Milich Affidavit"), the Pre-Filing Report of FTI Consulting Canada Inc. ("FTI") as the
proposed monitor dated February 28, 2024, and the First Report of FTI as the Court-appointed
monitor of the Applicants (in such capacity, the "Monitor™) dated March 6, 2024, and on being
advised that the secured creditors who are likely to be affected by the charges created herein
were given notice, and on hearing the submissions of counsel for the Applicants and the
additional parties listed in Schedule "A" hereto (collectively, the "Non-Applicant Stay Parties"
and together with the Applicants, the "BZAM Entities"), counsel for the Monitor, counsel for
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Cortland Credit Lending Corporation (the "DIP Lender"), counsel for 1000816625 Ontario Inc.
and such other counsel that were present, no one else appearing although duly served as appears
from the affidavits of service of Jamie Ernst, filed, and on reading the consent of FTI to act as
the Monitor,

SERVICE AND INTERPRETATION

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 that, for the avoidance of doubt, references in this Order to the
"date of this Order", the "date hereof" or similar phrases refer to the date the Initial Order of this

Court was granted in these proceedings, being February 28, 2024 (the "Initial Order").
APPLICATION

3. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company
to which the CCAA applies. Although not Applicants, the Non-Applicant Stay Parties shall
enjoy the benefits of the protections and authorizations provided under the terms of this Order.

PLAN OF ARRANGEMENT

4. THIS COURT ORDERS that each of the Applicants shall have the authority to file and
may, subject to further Order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their respective current and future assets, licences, undertakings and properties of every nature
and kind whatsoever, and wherever situate including all proceeds thereof (the "Property™).
Subject to further Order of this Court, the Applicants shall continue to carry on business in a
manner consistent with the preservation of their business (the "Business") and Property. The
Applicants are authorized and empowered to continue to retain and employ the employees,

consultants, contractors, agents, experts, accountants, counsel and such other persons
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(collectively, "Assistants™) currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the BZAM Entities shall be entitled to continue to utilize
the central cash management system currently in place as described in the Milich Affidavit or,
with the consent of the Monitor and the DIP Lender, replace it with another substantially similar
central cash management system (the "Cash Management System"), and that any present or
future bank providing the Cash Management System shall: (i) not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection
or other action taken under the Cash Management System, or as to the use or application by the
BZAM Entities of funds transferred, paid, collected or otherwise dealt with in the Cash
Management System; (ii) be entitled to provide the Cash Management System without any
liability in respect thereof to any Person (as hereinafter defined) other than the BZAM Entities,
pursuant to the terms of the documentation applicable to the Cash Management System; and (iii)
be, in its capacity as provider of the Cash Management System, an unaffected creditor under the
Plan (if any) with regard to any claims or expenses it may suffer or incur in connection with the

provision of the Cash Management System.

7. THIS COURT ORDERS that, subject to the terms of the DIP Agreement (as defined
below), the Applicants shall be entitled but not required to pay the following expenses whether
incurred prior to, on, or after the date of this Order:

@ all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and employee expenses payable prior to, on, or after the date of this Order, in
each case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and
services actually supplied to the Applicants prior to the date of this Order, with the
Monitor considering, among other factors, whether (i) the supplier or service provider
is essential to the Business and ongoing operations of the Applicants and the payment
is required to ensure ongoing supply, (ii) making such payment will preserve, protect

or enhance the value of the Property or the Business, (iii) making such payment is
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required to address regulatory concerns, and (iv) the supplier or service provider is
required to continue to provide goods or services to the Applicants after the date of

this Order, including pursuant to the terms of this Order; and

the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein or in

the DIP Agreement, the Applicants shall be entitled but not required to pay all reasonable

expenses incurred by the Applicants in carrying on the Business in the ordinary course after the

date of this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(@)

(b)

9.

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors' and officers' insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants on or following the
date of this Order.

THIS COURT ORDERS that, subject to the terms of the DIP Agreement, the

Applicants shall remit, in accordance with legal requirements, or pay:

(@)

(b)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes™)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected prior
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to the date of this Order but not required to be remitted until on or after the date of
this Order;

(c) any taxes, duties or other payments required under the Cannabis Legislation (as
defined below) (collectively, "Cannabis Taxes"), but only where such Cannabis

Taxes are accrued or collected after the date of this Order; and

(d) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

10. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with the CCAA, the Applicants shall pay all amounts constituting rent or payable as
rent under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)
or as otherwise may be negotiated between the applicable Applicant and the landlord from time
to time ("Rent"), for the period commencing from and including the date of this Order, monthly
on the first day of each month, in advance (but not in arrears) in the amounts set out in the
applicable lease or, with the consent of the Monitor and the DIP Lender, at such other time
intervals and dates as may be agreed to between the applicable Applicant and landlord. On the
date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

11. THIS COURT ORDERS that, except as specifically permitted herein or required
pursuant to the terms of the DIP Agreement, the Applicants are hereby directed, until further
Order of this Court: (i) to make no payments of principal, interest thereon or otherwise on
account of amounts owing by the Applicants to any of their creditors as of this date; (ii) to grant
no security interests, trust, liens, charges or encumbrances upon or in respect of any of the
Property; and (iii) to not grant credit or incur liabilities except in the ordinary course of the

Business.
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RESTRUCTURING

12. THIS COURT ORDERS that each of the Applicants shall, subject to such requirements
as are imposed by the CCAA and such covenants as may be contained in the DIP Agreement,
have the right to:

@ permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding

$250,000 in any one transaction or $1,000,000 in the aggregate;

(b) sell inventory in the ordinary course of business consistent with past practice, or

otherwise with the consent of the Monitor and the DIP Lender;

(© in accordance with paragraphs 13 and 14 of this Order, vacate, abandon or quit any
leased premises and/or disclaim or resiliate any real property lease and any ancillary
agreements relating to the leased premises in accordance with Section 32 of the
CCAA;

(d) disclaim such other arrangements or agreements of any nature whatsoever with
whomsoever, whether oral or written, as the applicable Applicant deems appropriate,
in accordance with Section 32 of the CCAA,

(e) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

()] pursue all avenues of refinancing of its Business or Property, in whole or part, subject
to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business.

13. THIS COURT ORDERS that the applicable Applicant shall provide each relevant
landlord with notice of such Applicant's intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal

and, if the landlord disputes such Applicant's entitlement to remove any such fixture under the
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provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the applicable Applicant, or
by further Order of this Court upon application by the applicable Applicant on at least two (2)
days' notice to such landlord and any such secured creditors. If any Applicant disclaims or
resiliates a lease governing such leased premises in accordance with Section 32 of the CCAA, it
shall not be required to pay Rent under such lease pending resolution of any such dispute (other
than Rent payable for the notice period provided for in Subsection 32(5) of the CCAA), and the
disclaimer or resiliation of the lease shall be without prejudice to such Applicant's claim to the

fixtures in dispute.

14.  THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA, then: (i) during the notice period prior to the effective time
of the disclaimer or resiliation, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the applicable Applicant and the
Monitor 24 hours' prior written notice; and (ii) at the effective time of the disclaimer or
resiliation, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
applicable Applicant in respect of such lease or leased premises, provided that nothing herein
shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.

NO PROCEEDINGS AGAINST THE BZAM ENTITIES OR THEIR RESPECTIVE
PROPERTY

15. THIS COURT ORDERS that until and including May 25, 2024, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding”, and collectively, "Proceedings™) shall be commenced or
continued against or in respect of any of the BZAM Entities or the Monitor, or their respective
employees and representatives acting in such capacities, or affecting the Business or the
Property, except with the written consent of the BZAM Entities and the Monitor, or with leave of
this Court, and any and all Proceedings currently under way against or in respect of any of the
BZAM Entities or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court or the written consent of the BZAM Entities and the Monitor.
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NO EXERCISE OF RIGHTS OR REMEDIES

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, organization, governmental unit, body or agency, or any other
entities (all of the foregoing, collectively being "Persons" and each being a "Person™) against or
in respect of any of the BZAM Entities or the Monitor, or their respective employees and
representatives acting in such capacities, or affecting the Business or the Property, are hereby
stayed and suspended except with the written consent of the BZAM Entities and the Monitor, or
leave of this Court, provided that nothing in this Order shall: (i) empower any BZAM Entity to
carry on any business which such BZAM Entity is not lawfully entitled to carry on; (ii) affect
such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

17. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,
suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to
perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or
permit in favour of or held by any of the BZAM Entities, except with the written consent of the
BZAM Entities and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements or arrangements with any of the BZAM Entities or statutory or regulatory mandates
for the supply of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
accounting services, testing and irradiation services, security services, insurance, transportation
services, utility or other services to the Business or any of the BZAM Entities, are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with,
suspending or terminating the supply of such goods or services as may be required by any of the
BZAM Entities or exercising any other remedy provided under the agreements or arrangements,

and that each of the BZAM Entities shall be entitled to the continued use of its current premises,
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the applicable BZAM Entity in accordance with the normal payment practices
of the applicable BZAM Entity or such other practices as may be agreed upon by the supplier or
service provider and the applicable BZAM Entity and the Monitor, or as may be ordered by this

Court.
NON-DEROGATION OF RIGHTS

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of leased or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to any of the BZAM Entities. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by
Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of any of the BZAM Entities with respect to
any claim against the directors or officers that arose before the date hereof and that relates to any
obligations of any of the BZAM Entities whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as a director or officer of any of the
Applicants after the commencement of the within proceedings, except to the extent that, with
respect to any officer or director, the obligation or liability was incurred as a result of such

director's or officer's gross negligence or wilful misconduct.
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22.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge”) on the
Property, which charge shall not exceed an aggregate amount of $12,900,000, unless permitted
by further Order of this Court, as security for the indemnity provided in paragraph 21 of this
Order. The Directors' Charge shall have the priority set out in paragraphs 39 and 41 herein.

23. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors' Charge; and (ii) the Applicants' directors and officers shall only be
entitled to the benefit of the Directors' Charge to the extent that they do not have coverage under
any directors' and officers' insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 21 of this Order.
APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the BZAM
Entities and their shareholders, officers, directors, and Assistants shall advise the Monitor of all
material steps taken by any of the BZAM Entities pursuant to this Order, and shall co-operate
fully with the Monitor in the exercise of its powers and discharge of its obligations and provide
the Monitor with the assistance that is necessary to enable the Monitor to adequately carry out
the Monitor's functions.

25. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

@ monitor the Applicants' receipts and disbursements, including the management and
use of any funds advanced by the DIP Lender to the Applicants under the DIP

Agreement (as defined below);

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein;
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assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender and its counsel on a weekly basis, or as otherwise agreed to by the
DIP Lender, of financial and other information as agreed to between the Applicants
and the DIP Lender, which may be used in these proceedings including reporting on a
basis to be agreed with the DIP Lender;

advise the Applicants in their preparation of the Applicants' cash flow statements and
reporting required by the DIP Lender, which information shall be reviewed with the
Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not

less than weekly, or as otherwise agreed to by the DIP Lender;

advise the Applicants in their development of the Plan (if any) and any amendments
to the Plan;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors' or shareholders' meetings for voting on the Plan;
monitor all payments, obligations and transfers as between the BZAM Entities;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the BZAM
Entities, to the extent that is necessary to adequately assess the Applicants' business

and financial affairs or to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

perform such other duties as are required by this Order or by this Court from time to

time.

THIS COURT ORDERS that the Monitor shall not take possession of the Property or

be deemed to take possession of the Property, pursuant to any provision of any federal,

provincial or other law respecting, among other things, the manufacturing, possession,

processing and distribution of cannabis or cannabis products including, without limitation, under
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the Cannabis Act, S.C. 2018, c. 16, as amended, the Controlled Drugs and Substances Act, S.C.
1996, c. 19, as amended, the Criminal Code, R.S.C. 1985, c. C-46, as amended, the Excise Act,
2001, S.C. 2002, c. 22, as amended, the Cannabis Licence Act, 2018, S.O. 2018, c. 12, Sched. 2,
as amended, the Cannabis Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as amended, the
Ontario Cannabis Retail Corporation Act, 2017, S.0. 2017, c. 26, Sched. 2, as amended, the
Cannabis Control and Licensing Act, S.B.C. 2018, c. 29, as amended, the Cannabis Distribution
Act, S.B.C. 2018, c. 28, as amended, the Gaming, Liquor and Cannabis Act, R.S.A. 2000, c. G-1,
as amended, The Cannabis Control (Saskatchewan) Act, S.S. 2018, ¢. C-2.111, as amended, the
Cannabis Regulation Act, C.Q.L.R. c. C-5.3, as amended or other such applicable federal,
provincial or other legislation or regulations (collectively, the "Cannabis Legislation"), and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or the Property, or any part thereof within the
meaning of any Cannabis Legislation or otherwise. For greater certainty, nothing in this Order
shall be construed as resulting in the Monitor being an employer or successor employer within
the meaning of any statute, regulation or rule of law or equity for any purpose whatsoever.

27.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Fisheries Act, the Ontario Environmental
Protection Act, the Ontario Water Resources Act, the Ontario Occupational Health and Safety
Act, the Alberta Environmental Protection and Enhancement Act, the Alberta Water Act, the
Alberta Occupational Health and Safety Act, the British Columbia Environmental Management
Act, the British Columbia Water Protection Act, the British Columbia Workers Compensation
Act, The Environmental Management and Protection Act, 2010 (Saskatchewan), the British
Columbia Workers Compensation Act, the British Columbia Fish Protection Act, The

Environmental Management and Protection Act, 2010 (Saskatchewan), the Agricultural
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Operations Act (Saskatchewan), The Dangerous Goods Transportation Act (Saskatchewan), The
Water Security Agency Act (Saskatchewan), the Saskatchewan Occupational Health and Safety
Act, 1993, the Quebec Environment Quality Act, the Act Respecting Occupational Health And
Safety (Quebec) and regulations thereunder (collectively, "Environmental Legislation"),
provided however that nothing herein shall exempt the Monitor from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Monitor shall not, as a result
of this Order or anything done in pursuance of the Monitor's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

28.  THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
including, without limitation, the DIP Lender, with information provided by the Applicants in
response to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the Applicants may agree.

29. THIS COURT ORDERS that, in addition to the rights and protections afforded to the
Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its employees
and representatives acting in such capacities shall incur any liability or obligation as a result of
the Monitor's appointment or the carrying out by it of the provisions of this Order including,
without limitation, under any Cannabis Legislation, save and except for any gross negligence or
wilful misconduct on its part. Nothing in this Order shall derogate from the protections afforded
to the Monitor by the CCAA or any applicable legislation.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants in these proceedings shall be paid their reasonable fees and disbursements, in each
case at their standard rates and charges, whether incurred prior to, on or subsequent to the date of
this Order, by the Applicants as part of the costs of these proceedings. The Applicants are hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel
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for the Applicants in these proceedings on a weekly basis, or pursuant to such other

arrangements as may be agreed to between the Applicants and such parties.

31. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants'
counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration
Charge") on the Property, which charge shall not exceed an aggregate amount of $1,000,000,
unless permitted by further Order of this Court, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Monitor and such counsel, both
before and after the making of this Order in respect of these proceedings. The Administration
Charge shall have the priority set out in paragraphs 39 and 41 hereof.

DIP FINANCING

33. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from the DIP Lender in order to finance the Applicants'
working capital requirements and other general corporate purposes and capital expenditures,
provided that the borrowings under such credit facility shall not exceed the principal amount of
$41,000,000, unless permitted by further Order of this Court.

34.  THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP facility agreement between the Applicants and the DIP Lender
dated as of February 28, 2024 (as may be amended from time to time, the "DIP Agreement"),
filed.

35. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to

the DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and
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when the same become due and are to be performed, notwithstanding any other provision of this
Order.

36. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's
Charge shall not exceed the amount of $41,000,000, plus interest, fees, costs and other charges
under the DIP Agreement, unless permitted by further Order of this Court, or secure an
obligation that exists before this Order is made. The DIP Lender's Charge shall have the priority
set out in paragraphs 39 and 41 hereof.

37.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

@ the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender's Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender's Charge, the DIP Lender, upon 4 days' notice to the Applicants and the
Monitor, may exercise any and all of its rights and remedies against the Applicants or
the Property under or pursuant to the DIP Agreement, Definitive Documents and the
DIP Lender's Charge, including without limitation, to cease making advances to the
Applicants and set off and/or consolidate any amounts owing by the DIP Lender to
the Applicants against the obligations of the Applicants to the DIP Lender under the
DIP Agreement, the Definitive Documents or the DIP Lender's Charge, to make
demand, accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a
bankruptcy order against the Applicants and for the appointment of a trustee in
bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

38. THIS COURT ORDERS AND DECLARES that, unless agreed to by the DIP Lender,
the DIP Lender shall be treated as unaffected in the Plan (if any) filed by any of the Applicants
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under the CCAA, or any proposal filed by any of the Applicants under the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), with respect to any advances made
under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39. THIS COURT ORDERS that the priorities of the Administration Charge, , the Bid
Protections Charge (as defined in the Second Milich Affidavit), , the Directors' Charge and the
DIP Lender's Charge (collectively, the "Charges™) and the Edmonton Property Charge (as
defined in the Milich Affidavit) and Cortland’s Pre-Filing Debt (as defined below), as among

them, shall be as follows:
With respect to all Property other than the Edmonton Property:
First — Administration Charge (to the maximum amount of $1,000,000);

Second — DIP Lender's Charge (to the maximum amount of $41,000,000, plus

interest, fees, costs and other charges under the DIP Agreement);

Third — DIP Lender's existing security for all amounts due under the Amended
and Restated Credit Agreement dated January 8, 2024 ("Cortland’s Pre-Filing
Debt");

Fourth — Directors' Charge (to the maximum amount of $12,900,000); and

Fifth — Bid Protections Charge.

With respect to the Edmonton Property:
First — Administration Charge (to the maximum amount of $1,000,000);
Second — Edmonton Property Charge;

Third — DIP Lender's Charge (to the maximum amount of $41,000,000, plus

interest, fees, costs and other charges under the DIP Agreement);

Fourth — Cortland's Pre-Filing Debt;
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Fifth — Directors' Charge (to the maximum amount of $12,900,000); and
Sixth — Bid Protections Charge.

40. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall
not be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

41.  THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitute a charge on the Property and such Charges shall rank in priority to all other
security interests, trusts, liens, charges and encumbrances, and claims of secured creditors,
statutory or otherwise (collectively, "Encumbrances"”) in favour of any Person notwithstanding
the order of perfection or attachment, except for the Directors’ Charge and the Bid Protections
Charge, which shall rank subordinate to Cortland’s Pre-Filing Debt and the Edmonton Property
Charge.

42.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants
also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the

Charges, or further Order of this Court.

43.  THIS COURT ORDERS that the Charges and the Definitive Documents shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the "Chargees™) and/or the DIP Lender thereunder shall not
otherwise be limited or impaired in any way by: (i) the pendency of these proceedings and the
declarations of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued
pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the
provisions of any federal or provincial statutes; or (v) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
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agreement (collectively, an "Agreement”) which binds any of the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

€)) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Agreement or the Definitive Documents shall create or be
deemed to constitute a breach by any of the Applicants of any Agreement to which

the applicable Applicant(s) is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the DIP Agreement, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(© the payments made by the Applicants pursuant to this Order, the DIP Agreement or
the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

44.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable Applicant's interest in such real

property lease.
CORPORATE MATTERS

45. THIS COURT ORDERS that BZAM Ltd. is hereby relieved of any obligation to call
and hold an annual meeting of its shareholders until further Order of this Court.

RELIEF FROM REPORTING AND FILING OBLIGATIONS

46. THIS COURT ORDERS that the decision by BZAM Ltd. to incur no further expenses
in relation to any filings (including financial statements), disclosures, core or non-core
documents, restatements, amendments to existing filings, press releases or any other actions
(collectively, the "Securities Filings") that may be required by any federal, provincial or other
law respecting securities or capital markets in Canada, or by the rules and regulations of a stock

exchange, including, without limitation, the Securities Act (Ontario), RSO 1990, ¢ S.5 and
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comparable statutes enacted by other provinces of Canada, the CSE Policies 1-10 and other rules,
regulations and policies of the Canadian Securities Exchange (collectively, the "Securities
Provisions"), is hereby authorized, provided that nothing in this paragraph shall prohibit any
securities regulator or stock exchange from taking any action or exercising any discretion that it
may have of a nature described in section 11.1(2) of the CCAA as a consequence of BZAM Ltd.

failing to make any Securities Filings required by the Securities Provisions.

47.  THIS COURT ORDERS that none of the directors, officers, employees, and other
representatives of BZAM Ltd. nor the Monitor and its directors, officers, employees and
representatives shall have any personal liability for any failure by BZAM Ltd. to make any
Securities Filings required by the Securities Provisions during the Stay Period, provided that
nothing in this paragraph shall prohibit any securities regulator or stock exchange from taking
any action or exercising any discretion that it may have against the directors, officers, employees
and other representatives of the Applicant of a nature described in section 11.1 (2) of the CCAA
as a consequence of such failure by BZAM Ltd. For greater certainty, nothing in this order is
intended to or shall encroach on the jurisdiction of any securities regulatory authorities (the
"Regulators”) in the matter of regulating the conduct of market participants and to issue cease
trade orders if and when required pursuant to applicable securities law. Further, nothing in this
Order shall constitute or be construed as an admission by the Regulators that the court has
jurisdiction over matters that are within the exclusive jurisdiction of the Regulators under the
Securities Legislation.

"STATUS QUO" OF APPLICANTS' LICENSES

48. THIS COURT ORDERS that (a) the status quo in respect of the Applicants' Health
Canada and cannabis excise licenses (collectively, the "Licenses™) shall be preserved and
maintained during the pendency of the Stay Period, including the Applicants' ability to sell
cannabis inventory in the ordinary course under the Licenses; and (b) to the extent any License
may expire during the Stay Period, the term of such License shall be deemed to be extended by a

period equal to the Stay Period.
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SERVICE AND NOTICE

49.  THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe
and Mail (National Edition), a notice containing the information prescribed under the CCAA,;
and (ii) within five (5) days after the date of this Order, (A) make this Order publicly available in
the manner prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner,
a notice to every known creditor who has a claim against any of the Applicants of more than
$1,000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed manner, all
in accordance with Subsection 23(1)(a) of the CCAA and the regulations made thereunder,
provided that the Monitor shall not make the names and addresses of individuals who are

creditors publicly available.

50. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the
"Guide") is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Guide (which can be found on the Commercial List

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure,
R.R.O. 1990, Reg. 194, as amended (the "Rules of Civil Procedure"). Subject to Rule 3.01(d) of
the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance
with the Guide will be effective on transmission. This Court further orders that a Case Website
shall be established in accordance with the Guide with the following URL.:

http://cfcanada.fticonsulting.com/bzam.

51. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Guide is not practicable, the Applicants, the Monitor, and their respective counsel are at
liberty to serve or distribute this Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile or other electronic transmission to the Applicants'
creditors or other interested parties at their respective addresses as last shown on the records of
the Applicants and that any such service, distribution or notice shall be deemed to be received:

(i) if sent by courier, on the next business day following the date of forwarding thereof; (ii) if
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delivered by personal delivery or facsimile or other electronic transmission, on the day so

delivered; and (iii) if sent by ordinary mail, on the third business day after mailing.

52. THIS COURT ORDERS that the Applicants, the Monitor and each of their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices or other correspondence, by
forwarding true copies thereof by electronic message (including by e-mail) to the Applicants'
creditors or other interested parties and their advisors, as applicable. For greater certainty, any
such service or distribution shall be deemed to be in satisfaction of a legal or judicial obligation,
and notice requirements within the meaning of Subsection 3(c) of the Electronic Commerce
Protection Regulations (SOR/2013-221).

GENERAL

53. THIS COURT ORDERS that each of the Applicants, the Monitor or the DIP Lender
may from time to time apply to this Court for advice and directions in the discharge of its powers

and duties hereunder or in the interpretation of this Order.

54. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

any of the Applicants, the Business or the Property.

55. 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 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.

56. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are 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
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carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as
a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

57.  THIS COURT ORDERS that any interested party (including each of the Applicants and
the Monitor) may apply to this Court to vary or amend this Order on not less than sever (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

58.  THIS COURT ORDERS that the Initial Order of this Court dated February 28, 2024 is
hereby amended and restated pursuant to this Order, and this Order and all of its provisions are
effective as of 12:01 a.m. (Eastern Time) on the date of this Order without the need for entry or

filing.
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Court File No.: CV-24-00715773-00CL

THE HONOURABLE ) FRIDAY, THE 8™

)
JUSTICE OSBORNE ) DAY OF MARCH, 2024

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BZAM LTD., BZAM HOLDINGS INC.,
BZAM MANAGEMENT INC., BZAM CANNABIS CORP.,
FOLIUM LIFE SCIENCE INC., 102172093 SASKATCHEWAN
LTD., THE GREEN ORGANIC DUTCHMAN LTD., MEDICAN
ORGANIC INC., HIGH ROAD HOLDING CORP., AND FINAL
BELL CORP. (collectively the "Applicants”, and each an
"Applicant™)

SISP APPROVAL 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, inter alia, approving the Sale
and Investment Solicitation Process in the form attached hereto as Schedule "A" (the "SISP") and

certain related relief, was heard this day by videoconference via Zoom.

ON READING the affidavit of Matthew Milich sworn March 1, 2024 and the Exhibits
thereto (the "Milich Affidavit"), the Pre-Filing Report of FT1 Consulting Canada Inc. ("FTI"), in
its capacity as the proposed monitor of the Applicants dated February 28, 2024, and the First
Report of FTI as the Court-appointed monitor of the Applicants (in such capacity, the "Monitor")
dated March 6, 2024, and on being advised that the secured creditors who are likely to be affected
by the charge created herein were given notice, and on hearing the submissions of counsel for the
Applicants, the Monitor, Cortland Credit Lending Corporation and Stone Pine Capital Ltd. ("Stone
Pine"), and the other parties listed on the counsel slip, no one appearing for any other party

although duly served as appears from the affidavit of service of Jamie Ernst sworn March 1, 2024.
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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 that capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the Amended and Restated Initial Order
of this Court dated March 8, 2024 (the "ARIQ"), the SISP or the Stalking Horse Purchase
Agreement (as defined below).

SALE AND INVESTMENT SOLICITATION PROCESS

3. THIS COURT ORDERS that the SISP is hereby approved and the BZAM Entities and
the Monitor are hereby authorized and directed to implement the SISP pursuant to the terms
thereof. The BZAM Entities and the Monitor are hereby authorized and directed to perform their
respective obligations thereunder and to do all things reasonably necessary to perform their
respective obligations thereunder, subject to prior approval of the Court being obtained before

completion of any transaction(s) under the SISP.

4. THIS COURT ORDERS that the BZAM Entities, the Monitor, and their respective
affiliates, partners, directors, officers, employees, legal advisors, representatives, agents and
controlling persons shall have no liability with respect to any and all losses, claims, damages or
liabilities of any nature or kind to any person in connection with or as a result of the SISP, except
to the extent of losses, claims, damages or liabilities that arise or result from the gross negligence
or wilful misconduct of any such person (with respect to such person alone), in performing their
obligations under the SISP, as determined by this Court in a final order that is not subject to appeal

or other review.

5. THIS COURT ORDERS that in overseeing and conducting the SISP, the Monitor shall
have all of the benefits and protections granted to it under the CCAA, the ARIO and any other

Order of this Court in the within proceeding.
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STALKING HORSE PURCHASE AGREEMENT

6. THIS COURT ORDERS that BZAM Ltd. is hereby authorized and empowered to enter
into the Share Subscription Agreement dated March 1, 2024 (the "Stalking Horse Purchase
Agreement") between BZAM Ltd as vendor (the "Vendor"), and 1000816625 Ontario Inc. (the
"Stalking Horse Purchaser"), attached as Exhibit "*C"* to the Milich Affidavit, nunc pro tunc,
with such minor amendments as may be acceptable to the Vendor and the Stalking Horse
Purchaser, with the approval of the Monitor; provided that, nothing herein approves the sale and
the vesting of any Property to the Stalking Horse Purchaser (or any of its designees) pursuant to
the Stalking Horse Purchase Agreement and that the approval of any sale and vesting of any such
Property shall be considered by this Court on a subsequent motion made to this Court if the

transaction set out in the Stalking Horse Purchase Agreement is the Successful Bid.

7. THIS COURT ORDERS that, as soon as reasonably practicable following the Vendor
and the Stalking Horse Purchaser agreeing to any amendment to the Stalking Horse Purchase
Agreement permitted pursuant to the terms of this Order, the Applicants shall: (a) file a copy
thereof with this Court; (b) serve a copy thereof on the Service List; and (c) provide a copy thereof
to each SISP Participant (as hereinafter defined) excluding from the public record any confidential
information that the Vendor and the Stalking Horse Purchaser, with the consent of the Monitor,

agree should be redacted.
BID PROTECTIONS

8. THIS COURT ORDERS that the Bid Protections are hereby approved and, subject to the
entry of the Stalking Horse Purchase Agreement, the VVendors are hereby authorized and directed
to pay the Bid Protections to the Stalking Horse Purchaser (or to such other person as it may direct)

in the manner and circumstances described in the Stalking Horse Purchase Agreement.

9. THIS COURT ORDERS that the Stalking Horse Purchaser shall be entitled to the benefit
of and is hereby granted a charge (the "Bid Protections Charge") on the Property, which charge
shall not exceed $850,000 as security for payment of the Bid Protections in the manner and

circumstances described in the Stalking Horse Purchase Agreement.
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10. THIS COURT ORDERS that the filing, registration or perfection of the Bid Protections
Charge shall not be required, and that the Bid Protections Charge shall be valid and enforceable
for all purposes, including against any right, title or interest filed, registered, recorded or perfected
subsequent to the Bid Protections Charge, notwithstanding any such failure to file, register, record

or perfect.

11. THIS COURT ORDERS that the Bid Protections Charge shall constitute a charge on the
Property and shall rank in the priority provided for in the ARIO.

12. THIS COURT ORDERS that except for the Charges or as may be approved by this Court
on notice to parties in interest, the Applicants shall not grant any Encumbrances over any Property
that rank in priority to, or pari passu with, the Bid Protections Charge, unless the BZAM Entities
also obtain the prior written consent of the Monitor and the Stalking Horse Purchaser, or further
Order of this Court.

13. THIS COURT ORDERS that the Bid Protections Charge shall not be rendered invalid or
unenforceable and the rights and remedies of the Stalking Horse Purchaser shall not otherwise be
limited or impaired in any way by: (i) the pendency of these proceedings and the declarations of
insolvency made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s)
issued pursuant to the Bankruptcy and Insolvency Act (the "BIA™) or otherwise, or any bankruptcy
order(s) or receivership order(s) made pursuant to such applications; (iii) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA,; (iv) the provisions of
any federal or provincial statutes; or (v) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds any of the BZAM Entities, and notwithstanding any provision to the
contrary in any Agreement:

@ neither the creation of the Bid Protections Charge nor the execution, delivery,
perfection, registration or performance of the Stalking Horse Purchase Agreement
shall create, cause or be deemed to constitute a breach by any of the BZAM Entities
of any Agreement to which they are a party;



187
-5-

(b) the Stalking Horse Purchaser shall not have any liability to any Person whatsoever
as a result of any breach of any Agreement caused by or resulting from the creation
of the Bid Protections Charge or the execution, delivery or performance of the
Stalking Horse Purchase Agreement; and

(© the payments made by the Vendor pursuant to this Order, the Stalking Horse
Purchase Agreement and the granting of the Bid Protections Charge, do not and
will not constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

14.  THIS COURT ORDERS that the Bid Protections Charge created by this Order over leases
of real property in Canada shall only be a charge on the Applicants' interest in such real property
lease.

15. THIS COURT ORDERS AND DECLARES that the Stalking Horse Purchaser, with
respect to the Bid Protections Charge only, shall be treated as unaffected in any Plan, or any

proposal filed by the Applicants under the BIA.
PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, S.C. 2000, c. 5 and any similar legislation in any other
applicable jurisdictions, the Monitor, the BZAM Entities and their respective advisors are hereby
authorized and permitted to disclose and transfer to prospective SISP participants that are party to
a non-disclosure agreement (each a "SISP Participant") and their respective advisors personal
information of identifiable individuals, but only to the extent required to negotiate or attempt to
complete a transaction pursuant to the SISP (a "Transaction™). Each SISP Participant to whom
such personal information is disclosed shall maintain and protect the privacy of such information
and limit the use of such information to its evaluation for the purpose of effecting a Transaction,
and, if it does not complete a Transaction, shall return all such information to the Monitor or the
BZAM Entities, or, in the alternative, destroy all such information and provide confirmation of its
destruction if requested by the Monitor or the BZAM Entities. Any bidder with a Successful Bid
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shall maintain and protect the privacy of such information and, upon closing of the Transaction(s)
contemplated in the Successful Bid(s), shall be entitled to use the personal information provided
to it that is related to the Business and/or the Property acquired pursuant to the SISP in a manner
that is in all material respects identical to the prior use of such information by the BZAM Entities,
and shall return all other personal information to the Monitor or the BZAM Entities, or ensure that
all other personal information is destroyed and provide confirmation of its destruction if requested
by the Monitor or the BZAM Entities.

GENERAL

17.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and
regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign
jurisdiction, to give effect to this Order and to assist the BZAM Entities, the Monitor, and their
respective agents in carrying out the terms of this Order. All courts, tribunals and regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the BZAM Entities 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 BZAM Entities and the Monitor and their

respective agents in carrying out the terms of this Order.

19.  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 without the need for entry or filing.
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SALE AND INVESTMENT SOLICITATION PROCESS

[ATTACHED]
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BZAM LTD.

SALE AND INVESTMENT SOLICITATION PROCESS

On February 28, 2024, the Ontario Superior Court of Justice (Commercial List) (the
"Court") granted an order (the "Initial Order"), among other things, granting BZAM Ltd.,
BZAM Holdings Inc., BZAM Management Inc., BZAM Cannabis Corp., Folium Life
Science Inc., 102172093 Saskatchewan Ltd., The Green Organic Dutchman Ltd., Medican
Organic Inc., High Roads Holdings Corp., and Final Bell Corp. (collectively, the
"Applicants") relief pursuant to the Companies’ Creditors Arrangement Act (the "CCAA
Proceedings”), and appointed FTI Consulting Canada Inc., as the monitor of the
Applicants (the "Monitor"). The benefits and protections of the Initial Order were
extended to The Green Organic Beverage Corp., TGOD Europe B.V., 9430-6347 Québec
Inc., and The Green Organic Dutchman Germany GmbH (collectively, the "Non-
Applicant Stay Parties" and together with the Applicants, the "BZAM Entities").

On March 8, 2024, the Court granted (a) an order amending and restating the Initial Order
(the "ARIQ"), and (b) an order (the "SISP Approval Order™) that, among other things:
(i) authorized the Applicants to implement a sale and investment solicitation process
("SISP") in respect of the BZAM Entities, including substantially all of the property, assets
and undertakings of BZAM Entities (collectively, the “Business"), in accordance with the
terms hereof; (ii) authorized and empowered BZAM Ltd.to enter into the Share
Subscription Agreement dated March 1, 2024 (the "Stalking Horse Bid") with
1000816625 Ontario Inc. (the "Stalking Horse Bidder"); (iii) approved the Bid
Protections; and (iv) granted the Bid Protections Charge. Capitalized terms that are not
otherwise defined herein have the meanings ascribed to them in the ARIO, the SISP
Approval Order or the Affidavit of Matthew Milich sworn March 1, 2024, as applicable.
Copies of the ARIO and the SISP Approval Order can be found at
http://cfcanada.fticonsulting.com/bzam (the "Monitor's Website").

This SISP sets out the manner in which: (a) non-binding letters of intent ("LOIs") and
binding bids for a broad array of executable transaction alternatives (each a "Transaction™)
that are superior to the sale transaction contemplated by the Stalking Horse Bid will be
solicited from interested parties; (b) any such LOIs and bids received will be addressed by
the Applicants and the Monitor; (c) any Successful Bid (as defined below) will be selected;
and (d) Court approval of any Successful Bid will be sought. Such Transaction alternatives
may include, among other things, a sale of the Business or an investment in the Applicants,
each of which shall be subject to all terms set forth herein.

The SISP shall be conducted by the Applicants and the Monitor.
Parties who wish to have their bids considered must participate in the SISP.
The Monitor, with the assistance of the Applicants, will:

€)) disseminate a teaser and a bid process letter (which letter shall, among other things,
direct recipients to the Monitor's Website for a copy of this SISP) to potentially
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interested parties identified by the Applicants and the Monitor or any other
interested party who contacts the Applicants or the Monitor;

publish a notice of the SISP in one or more trade industry and/or insolvency-related
publications as may be considered appropriate by the Monitor;

solicit interest from interested parties with a view to such parties entering into non-
disclosure agreements in form and substance satisfactory to the Applicants and the
Monitor ("NDA");

provide interested parties who have executed an NDA with: (i) a confidential
information memorandum in respect of the Business, and (ii) access to an electronic
data room containing diligence information in respect of the Business and such
other diligence opportunities as the Monitor and the Applicants consider advisable;

request that such interested parties submit an LOI by the LOI Deadline (as defined
below); and

to the extent the SISP proceeds to Phase 2 (as defined below), request that Qualified
Bidders (as defined below) submit a binding offer that meets at least the
requirements set forth in Section 12 below, as determined by the Applicants and
the Monitor (a "Qualified Bid"), by the Qualified Bid Deadline (as defined below).

The SISP shall be conducted subject to the terms hereof and the following key milestones:

(a)

(b)

(©)

(d)

(€)

(f)

(9)

the Court issues the SISP Approval Order approving the: (i) SISP and (ii) the
Stalking Horse Bid in the SISP — March 8, 2024;

the Monitor to commence solicitation process - as soon as possible following
issuance of the SISP Approval Order;

Deadline to submit an LOI - 5:00 p.m. (Toronto time) on April 8, 2024 (the "LOI
Deadline™);

Deadline for Applicants and the Monitor, to determine if any LOIs constitute a
Qualified LOI (as defined below) and to proceed to Phase 2 of the SISP - by no
later than April 11, 2024;

Deadline for Qualified Bidders to submit a Qualified Bid -2:00 p.m. (Toronto
time) on April 29, 2024 (the "Qualified Bid Deadline");

The Applicants and Monitor to commence an Auction (as defined below), if any -
by no later than May 3, 2024,

Approval Order (as defined below) hearing - by no later than May 21, 2024,
subject to Court availability; and
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(h) closing of the Successful Bid - as soon thereafter as possible and, in any event, by
no later than June 21, 2024 (the "Outside Date").

Any party that executed an NDA will be prohibited from communicating with any other
party who executed an NDA regarding the BZAM Entities during the term of the SISP,
without the consent of the Monitor, in consultation with the Applicants.

Any interested party who wishes to submit an LOI in the SISP must submit an LOI that
complies with the following criteria (it being understood that the Applicants and the
Monitor, with the consent of the DIP Lender, may waive strict compliance with any or
more of the requirements specified below):

@) it sets forth the identity of the interested party, including its contact information,
full disclosure of its direct and indirect principals and equity holders, and
information as to the interested party's financial wherewithal to complete a
transaction pursuant to the SISP;

(b) it sets forth the principal terms of the proposed Transaction, including: (i) the nature
of the proposed Transaction (e.g. sale, investment, etc.); (ii) the purchase price or
other consideration offered in connection with the Transaction, including material
assumed liabilities; (iii) a description of any conditions or approvals required and
any additional due diligence required for the interested party to make a final binding
bid; (iv) all conditions to closing that the interested party may wish to impose on
the closing of the Transaction; (v) proposed treatment of the BZAM Entities'
employees; (vi) proposed treatment of the BZAM Entities’ secured indebtedness;
(vii) any other terms or conditions that the interested party believes are material to
the Transaction; and (viii) any other information as may be reasonably requested
by the Applicants and the Monitor; and

(© it is received by the Applicants and the Monitor by the LOI Deadline at the email
addresses specified on Schedule "B" hereto.

Following the LOI Deadline, the Applicants and the Monitor and, subject to Section 21,
the DIP Lender and the Stalking Horse Bidder, will assess the LOIs. If no Qualified LOIs
are received by the LOI Deadline, then the Applicants and the Monitor and, subject to
Section 21 with the consent of the DIP Lender and the Stalking Horse Bidder, may elect to
terminate the SISP and send notice of same to the service list established in the CCAA
Proceedings and any interested party who submitted an LOI, and proceed to seek Court
approval to implement the transaction contemplated by the Stalking Horse Bid. If the
Applicants and the Monitor determine, subject to Section 21, with the consent of the DIP
Lender and following consultation with the Stalking Horse Bidder, that the Transaction
outlined in an LOI represents a viable potential alternative Transaction that could provide
greater value to the BZAM Entities and their stakeholders than the Stalking Horse Bid,
including having regard to: (i) the consideration offered; (ii) the interested party's financial
capability to complete a Transaction; (iii) the interested party's ability to make a binding
offer by the Qualified Bid Deadline; (iv) treatment of the secured indebtedness of the
BZAM Entities; and (v) such other factors that the Applicants and the Monitor, consider
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relevant, then such LOI shall be deemed a "Qualified LOI" and the interested party
submitting such Qualified LOI shall be deemed a "Qualified Bidder".

If one or more LOIs is determined to be a Qualified LOI, then the Applicants and the
Monitor shall proceed to a second phase of the SISP ("Phase 2"). Only Qualified Bidders
shall be permitted to participate in Phase 2. The Applicants and the Monitor will prepare a
bid process letter for Phase 2 (the "Bid Process Letter"), and the Bid Process Letter will
be (i) sent to all Qualified Bidders, and (ii) posted on the Monitor's Website. Phase 2 of the
SISP shall include, among other things, the opportunity for Qualified Bidders to: (i)
conduct additional diligence, including participation in management presentations; and (ii)
to prepare and submit a Qualified Bid on or before the Qualified Bid Deadline.

In order to constitute a Qualified Bid, a bid must comply with the following:

@) it must be superior to the Stalking Horse Bid and provide for aggregate
consideration, payable in cash in full on closing in an amount equal to or greater
than (i) all outstanding obligations owing to Cortland Credit Lending Corporation
pursuant to the Second Amended and Restated Credit Agreement dated January 8,
2024; (i1) all outstanding obligations owing to Cortland Credit Lending Corporation
under the DIP Agreement; (iii) all outstanding obligations under the DIP
Agreement, (iv) any obligations in priority to amounts owing under the DIP
Agreement, including any Charges, (v) the amount of $250,000 to fund any
professional fees incurred in connection with the wind-up of the CCAA
Proceedings and any further proceedings or wind-up costs; (vi) the amount of
$850,000 to satisfy the Bid Protections (the “Consideration Value”), and provides
a detailed sources schedule that identifies, with specificity, the composition of the
Consideration Value and any assumptions that could reduce the net consideration
payable including details of any material liabilities that are being assumed or being
excluded;

(b) it contemplates closing of the proposed transaction by not later than the Outside
Date;

(© it contains:
Q) duly executed binding Transaction document(s);

(i) the legal name and identity (including jurisdiction of existence) and contact
information of the Qualified Bidder, full disclosure of its direct and indirect
principals, and the name(s) of its controlling equityholder(s);

(iii)  aredline to the Stalking Horse Bid;

(iv)  evidence of authorization and approval from the Qualified Bidder's board
of directors (or comparable governing body) and, if necessary to complete
the transaction, the bidder's equityholder(s);
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(V) disclosure of any connections or agreements with the BZAM Entities or any
of their affiliates, any other bidder participating in the SISP or any officer,
manager, director, member or equity security holder of the BZAM Entities
or any of their affiliates; and

(vi)  such other information as may be reasonably requested by the Applicants
and the Monitor in the Bid Process Letter;

it includes a letter stating that the bid is submitted in good faith, is binding and is
irrevocable until closing of the Successful Bid; provided, that if such bid is not
selected as the Successful Bid or as the next-highest or otherwise best Qualified
Bid as compared to the Successful Bid (such bid, the "Back-Up Bid") it shall only
remain irrevocable until selection of the Successful Bid;

it provides that the bid will serve as a Back-Up Bid if it is not selected as the
Successful Bid and if selected as the Back-Up Bid it will remain irrevocable until
the earlier of (i) closing of the Successful Bid or (ii) closing of the Back-Up Bid;

it provides written evidence of the Qualified Bidder's ability to fully fund and
consummate the Transaction and satisfy its obligations under the Transaction
documents, including binding equity/debt commitment letters and/or guarantees
covering the full Consideration Value;

it does not include any request for or entitlement to any break fee, expense
reimbursement or similar type of payment;

it is not conditional upon:

Q) approval from the Qualified Bidder's board of directors (or comparable
governing body) or equityholder(s);

(i) the outcome of any due diligence by the Qualified Bidder; or
(iii)  the Qualified Bidder obtaining financing;

it includes an acknowledgment and representation that the Qualified Bidder (i) has
had an opportunity to conduct any and all required due diligence prior to making
its bid and has relied solely upon its own independent review, investigation and
inspection in making its bid, (ii) is not relying upon any written or oral statements,
representations, promises, warranties, conditions, or guaranties whatsoever,
whether express or implied (by operation of law or otherwise), made by any person
or party, including the BZAM Entities, the Monitor and their respective employees,
officers, directors, agents, advisors and other representatives, regarding the
proposed Transaction, this SISP, or any information (or the completeness of any
information) provided in connection therewith, except as expressly stated in the
proposed Transaction documents, (iii) is making its bid on an "as is, where is™ basis
and without surviving representations or warranties of any kind, nature, or
description by the BZAM Entities, the Monitor or any of their respective
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employees, officers, directors, agents, advisors and other representatives, except to
the extent set forth in the proposed Transaction documents, (iv) is bound by this
SISP and the SISP Approval Order, and (V) is subject to the exclusive jurisdiction
of the Court with respect to any disputes or other controversies arising under or in
connection with the SISP or its bid;

() it specifies any regulatory (including Health Canada) or other third-party approvals
the Qualified Bidder anticipates would be required to complete the Transaction
(including the anticipated timing necessary to obtain such approvals);

(K) it includes full details of the Qualified Bidder's intended treatment of the BZAM
Entities’ employees under the proposed bid,;

() it is accompanied by a cash deposit (the "Deposit") by wire transfer of immediately
available funds equal to 10% of the Consideration Value, which Deposit shall be
held by the Monitor in a trust account in accordance with the terms hereof;

(m) it includes a statement that the Qualified Bidder will bear its own costs and
expenses (including ally legal and advisor fees) in connection with the proposed
Transaction, and by submitting its bid is agreeing to refrain from and waive any
assertion or request for reimbursement on any basis; and

(n) it is received by the Applicants and the Monitor by the Qualified Bid Deadline at
the email addresses specified on Schedule "B" hereto.

The Qualified Bid Deadline may be extended by: (a) the Applicants and the Monitor and,
subject to Section 21, with the consent of the DIP Lender and the Stalking Horse Bidder;
or (b) further order of the Court. In such circumstances, the milestones contained in
subsections 7(f) - 7(h) may be extended by Applicants for the same amount of time.

The Applicants and the Monitor, may waive strict compliance with any one or more of the
requirements specified in Section 12 above and deem a non-compliant bid to be a Qualified
Bid, provided that the Applicants shall not waive compliance with the requirements
specified in Subsections Error! Reference source not found., (b), (c), (h), (I) or (m)
without the prior written consent of the Stalking Horse Bidder and the DIP Lender, each
acting reasonably.

If one or more Qualified Bids (other than the Stalking Horse Bid) has been received by the
Applicants and the Monitor on or before the Qualified Bid Deadline, the Applicants and
the Monitor, in consultation with the DIP Lender, may:

@ negotiate with one or more of the Qualified Bidders who submitted a Qualified Bid,
including requesting that such Qualified Bidder improve or otherwise modify the
terms of its Qualified Bid (and any such improved or modified Qualified Bid
submitted by a Qualified Bidder shall be deemed to be a Qualified Bid hereunder
for all purposes);
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(b) considering the factors set out in Section 12 of the SISP and, among other things,
(1) the amount of consideration being offered and, if applicable, the proposed form,
composition and allocation of same, (ii) the value of any assumption of liabilities
or release of liabilities not otherwise accounted for in (i) above, (iii) the likelihood
of the Qualified Bidder's ability to close a Transaction by not later than the Outside
Date (including factors such as: the Transaction structure and execution risk;
conditions to, timing of, and certainty of closing; termination provisions;
availability of financing and financial wherewithal to meet all commitments; and
required governmental or other approvals), (iv) the likelihood of the Court's
approval of the Successful Bid, (v) the benefit to the BZAM Entities and their
stakeholders, including employees and (vi) any other factors the directors or
officers of the Applicants may, consistent with their fiduciary duties, reasonably
deem relevant (collectively, the "Consideration Factors"); and (y) designate any
Qualified Bid received (including the Stalking Horse Bid) to be the highest or
otherwise best bid in the SISP (as may be designated pursuant to this Section15 (b)
or designated at the Auction, the "Successful Bid” and the Qualified Bidder making
such bid, the "Successful Bidder");

(© having regard to the Consideration Factors, designate any Qualified Bid received
as the Back-Up Bid (provided that the Stalking Horse Bidshall not serve as the
Back-Up Bid unless agreed to in writing by the Stalking Horse Bidder); or

(d) proceed with an auction process to determine the Successful Bid and any Back-Up
Bid (the "Auction"), which Auction shall be administered in accordance with
Schedule "A" hereto.

If no Qualified Bid (other than the Stalking Horse Bid) has been received by the Applicants
and the Monitor by the Qualified Bid Deadline, then the Stalking Horse Bid shall be
deemed the Successful Bid and shall be consummated in accordance with and subject to
the terms of the Stalking Horse Bid, including obtaining Court approval thereof.

Following selection of the Successful Bid, the Applicants, with the assistance of their
advisors and the Monitor, shall seek to finalize any remaining necessary definitive
agreement(s) with respect to the Successful Bid in accordance with the milestones set out
in Section 7. Once the necessary definitive agreement(s) with respect to a Successful Bid
have been finalized, as determined by the Applicants and the Monitor, the Applicants shall
apply to the Court for an order or orders approving such Successful Bid and/or the
mechanics to authorize the BZAM Entities to complete the transactions contemplated
thereby, as applicable, and authorizing the applicable BZAM Entities to: (a) enter into any
and all necessary agreements and related documentation with respect to the Successful Bid;
(b) undertake such other actions as may be necessary to give effect to such Successful Bid;
and (c) implement the Transaction contemplated in such Successful Bid (each, an
"Approval Order"). If the Successful Bid is not consummated in accordance with its
terms, the Applicants shall be authorized, but not required, to elect that the Back-Up Bid
(if any) is the Successful Bid.
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The highest Qualified Bid may not necessarily be accepted by the Applicants. The
Applicants, with the written consent of the Monitor and the DIP Lender, reserve the right
not to accept any Qualified Bid or to otherwise terminate the SISP. The Applicants, with
the written consent of the Monitor and the DIP Lender, reserve the right to deal with one
or more Qualified Bidders to the exclusion of others, to accept a Qualified Bid for different
parts of the BZAM Entities' business and assets or to accept multiple Qualified Bids and
enter into definitive agreements in respect of all such bids, provide that the aggregate of
such Qualified Bids satisfies the requirements of Section 11(a) and (b).

If a Successful Bid is selected and an Approval Order authorizing the consummation of the
Transaction contemplated thereunder is granted by the Court, any Deposit paid in
connection with such Successful Bid will be non-refundable and shall, upon closing of the
Transaction contemplated by such Successful Bid, be applied to the cash consideration to
be paid in connection with such Successful Bid or be dealt with as otherwise set out in the
definitive agreement(s) entered into in connection with such Successful Bid. Any Deposit
delivered with a Qualified Bid that is not selected as a Successful Bid will be returned to
the applicable Qualified Bidder by the Monitor as soon as reasonably practicable (but not
later than ten (10) business days) after the date upon which the Successful Bid is approved
pursuant to an Approval Order or such earlier date as may be determined by the Applicants,
with the consent of the Monitor; provided, the Deposit in respect of any Back-Up Bid shall
not be returned to the applicable Qualified Bidder until the closing of the Successful Bid.

The Applicants and the Monitor shall be permitted, in their discretion, to provide updates
and information in respect of the SISP to any creditor (including any advisor thereto) (each
a"Creditor") on a confidential basis upon: (a) the irrevocable confirmation in writing from
such Creditor that the applicable Creditor will not submit any bid in the SISP; and (b) such
Creditor executing a confidentiality agreement or undertaking with the Applicants in form
and substance satisfactory to the Applicants and the Monitor.

The DIP Lender shall only be entitled to the consultation rights specified herein in its
favour and confidential updates and information from the BZAM Entities and the Monitor
in respect of the SISP, including copies of any LOIs or bids submitted in Phase 2, upon the
DIP Lender irrevocably confirming in writing to the Applicants and the Monitor that it will
not submit any bid in the SISP. The Stalking Horse Bidder shall only be entitled to the
consultation rights specified herein in its favour and confidential updates and information
from the BZAM Entities and the Monitor in respect of the SISP, including copies of any
LOIls or Qualified Bid, upon the Stalking Horse Bidder irrevocably confirming in writing
to the Applicants and the Monitor that it will not submit any bid in the SISP except for the
Stalking Horse Bid, except for any revised Stalking Horse Bid that may be submitted in
the Auction.

Any amendments to this SISP may only be made by the Applicants with the written consent
of the Monitor and the DIP Lender, or by further order of the Court, provided that the
Applicants shall not amend the requirements specified in Subsections 12(a) or (b) without
the prior written consent of the Stalking Horse Bidder, acting reasonably, or approval of
the Court.
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The DIP Lender and any other secured lender of the BZAM Entities shall have the right
(subject to compliance with the terms of this SISP) to credit bid their secured debt against
the assets secured thereby up to the full face value of such secured lender's claims,
including principal, interest and any other obligations owing to such secured lender;
provided that any such secured lender shall be required to: (i) pay in full in cash any
obligations of the BZAM Entities in priority to its secured debt (including as contemplated
by Subsection 12(a) ; and (ii) pay appropriate consideration for any assets of the BZAM
Entities which are contemplated to be acquired and that are not subject to such secured
lender's security.

The Monitor will oversee the conduct of the SISP and, without limitation to that
supervisory role, the Monitor will participate in the SISP in the manner set out herein and
in the SISP Approval Order, and is entitled to receive all information in relation to the
SISP.

For the avoidance of doubt, the Stalking Horse Bidder shall be deemed a Qualified Bidder
for all purposes hereunder and the Stalking Horse Bid deemed a Qualified Bid.
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SCHEDULE "A": AUCTION PROCEDURES

Auction. Instructions to participate in the Auction, which will take place either: (i) via
video conferencing, or (ii) at a location to be designated in Toronto, Ontario, that will be
provided by the Monitor to Qualified Parties (as defined below) not less than 48 hours prior
to the Auction. Such instructions will identify and include a copy of the Qualified Bid that
represents the highest or otherwise best Qualified Bid as determined by the Applicants and
the Monitor, to be the initial bid at the Auction (the "Initial Bid").

Participation. Only Qualified Bidders that delivered a Qualified Bid, including, for greater
certainty, the Stalking Horse Bidder (collectively the "Qualified Parties” and each a
"Qualified Party"), shall be eligible to participate in the Auction. No later than 2:00 p.m.
(Toronto time) on the day prior to the Auction, each Qualified Party must inform the
Applicants and the Monitor in writing whether it intends to participate in the Auction. The
Monitor will promptly thereafter inform in writing each Qualified Party who has expressed
its intent to participate in the Auction of the identity of all other Qualified Parties that have
indicated their intent to participate in the Auction. If no Qualified Party provides such
expression of intent, the Initial Bid shall be designated as the Successful Bid.

Auction Procedures. The Auction shall be governed by the following procedures:

@) Attendance. Only the Applicants, the Monitor, the Qualified Parties, the DIP
Lender and any other secured creditor of the Applicants to the extent agreed to by
the Monitor, and each of their respective advisors will be entitled to attend the
Auction, and only the Qualified Parties will be entitled to make any Overbids (as
defined below) at the Auction;

(b) No Collusion. Each Qualified Party participating at the Auction shall be required
to confirm on the record at the Auction that: (a) it has not engaged in any collusion
with respect to the Auction and the SISP; and (b) its bid is a good-faith bona fide
offer, it is irrevocable and it intends to consummate the proposed transaction if
selected as the Successful Bid;

(©) Minimum Overbid and Back-Up Bid. The Auction shall begin with the Initial
Bid, and any bid made at the Auction by a Qualified Party subsequent to the Initial
Bid (each, an "Overbid"), must proceed in minimum additional cash increments
(or, if consented to by the Applicants and the Monitor, such other form of
consideration being offered by a Qualified Party) of $100,000, and all such
Overbids shall be irrevocable until closing of the Successful Bid; provided, that if
such Overbid is not selected as the Successful Bid or as the Back-Up Bid (if any) it
shall only remain irrevocable until selection of the Successful Bid. An Overbid
must comply with the bid requirements contained in the SISP for a Qualified Bid
(including the requirements for payment of (i) all outstanding obligations owing to
Cortland Credit Lending Corporation pursuant to the Second Amended and
Restated Credit Agreement dated January 8, 2024; and (ii) all outstanding
obligations owing to Cortland Credit Lending Corporation under the DIP
Agreement), provided that the deadline to submit a Qualified Bid shall not apply;
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(d) Bidding Disclosure. The Auction shall be conducted such that all bids will be made
and received in one group video-conference or meeting room (as applicable), on an
open basis, and all Qualified Parties will be entitled to be present for all bidding
with the understanding that the true identity of each Qualified Party will be fully
disclosed to all other Qualified Parties and that all material terms of each
subsequent Qualified Bid will be fully disclosed to all other Qualified Parties
throughout the entire Auction; provided, however, that the Applicants and the
Monitor, in their discretion, may establish separate video conference rooms or
meeting breakout rooms to permit interim discussions among the Applicants, the
Monitor and individual Qualified Parties with the understanding that all formal bids
will be delivered in one group video-conference or meeting room (as applicable),
on an open basis;

(e) Bidding Conclusion. The Auction shall continue in one or more rounds and will
conclude after each participating Qualified Party has had the opportunity to submit
an Overbid with full knowledge and confirmation of the then-existing highest or
otherwise best bid and no Qualified Party submits an Overbid; and

()] No Post-Auction Bids. No bids will be considered for any purpose after the
Successful Bid has been designated and the Auction has concluded.

Selection of Successful Bid and Back-Up Bid

Selection. During the Auction, the Applicants and the Monitor, will: (a) review each
subsequent Overbid, considering the Consideration Factors; and (b) identify the highest or
otherwise best bid received at the Auction and designate such bid as the Successful Bid
and such Qualified Party as the Successful Bidder. The Applicants and the Monitor may
also elect to designate a bid received at the Auction as the Back-Up Bid (provided that the
Stalking Horse Bid shall not serve as the Back-Up Bid unless agreed to in writing by the
Stalking Horse Bidder).

Acknowledgement. The Successful Bidder shall complete and execute all agreements,
contracts, instruments or other documents evidencing and containing the terms and
conditions upon which the Successful Bid was made within one business day of the
Successful Bid being selected as such, unless extended by the Applicants in their sole
discretion, following consultation with the Monitor, subject to the milestones set forth in
Section 7 of the SISP.




SCHEDULE "B"
E-MAIL ADDRESSES FOR DELIVERY OF BIDS

To counsel for the Applicants:

Bennett Jones LLP

1 First Canadian Place

100 King Street West Suite, 3400
Toronto, ON M5H 2S7

Attention:

Sean Zweig: zweigs@bennettjones.com
Mike Shakra shakram@bennettjones.com

To the Monitor and counsel to the Monitor:

FTI Consulting Canada Inc
79 Wellington St W

Suite 2010, Toronto

ON M5K 1G8

Attention:

Jeffrey Rosenberg: jeffrey.rosenberg@fticonsulting.com
Kamran Hamidi: Kamran.Hamidi@fticonsulting.com

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street, Toronto

ON M5L 1B9

Attention:

Maria Konyukhova: mkonyukhova@stikeman.com
Philip Yang: pyang@stikeman.com
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS Court File No.: CV-24-00715773-00CL
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF BZAM LTD., BZAM
HOLDINGS INC., BZAM MANAGEMENT INC., BZAM CANNABIS CORP., FOLIUM LIFE SCIENCE INC,,
102172093 SASKATCHEWAN LTD., THE GREEN ORGANIC DUTCHMAN LTD., MEDICAN ORGANIC INC.,
HIGH ROAD HOLDING CORP., AND FINAL BELL CORP.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

SISP APPROVAL ORDER

BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Sean Zweig (LSO# 573071)
Tel: (416) 777-6254
Email: zweigs@bennettjones.com

Mike Shakra (LSO# 64604K)
Tel: (416) 777-6236
Email: shakram@bennettjones.com

Andrew Froh (LSBC# 517286)
Tel: (604) 891-5166
Email: froha@bennettjones.com

Jamie Ernst (LSO# 88724A)
Tel: (416) 777-7867
Email: ernstj@bennettjones.com

Lawyers for the Applicants
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October 31, 2023

STRICTLY PRIVATE AND CONFIDENTIAL

The Board of Directors of FINAL BELL HOLDINGS INTERNATIONAL LTD.
#1000, 925 West Georgia Street
Vancouver, BC V6C 312

Dear Board Members:

On behalf of BZAM Ltd. (“BZAM” or “we”), we would like to express our interest in pursuing a
transaction whereby BZAM or one of its affiliates would acquire all of the issued and
outstanding common shares (the “FBC Shares”) of your wholly owned subsidiary, Final Bell
Canada Inc. (“FBC”), including, if any, FBC Shares issuable upon the exercise of any existing
exchangeable or convertible securities (the “Proposed Transaction”). This non-binding letter
sets out the background to and the terms and conditions of our proposal (the “Proposal”),
which we believe represents an opportunity for FBC shareholders to realize a meaningful
equity ownership interest in the combined company, and to continue to participate in the
future growth of the combined company.

BZAM was incorporated on November 16, 2016 under the Canada Business Corporations Act.
BZAM’s wholly-owned subsidiaries, BZAM Cannabis and The Green Organic Dutchman Ltd.,
are licensed producers under the Cannabis Act.

BZAM owns and operates a 166,000 sq. ft. state-of-the-art EU-GMP certified cannabis
cultivation and manufacturing facility in Ancaster, Ontario, capable of producing 17,500 kg per
year of cannabis, and a leased 60,000 sq. ft. processing, manufacturing, and warehousing
facility, in Pitt Meadows, B.C.

We believe that FBC’s business is highly complementary with BZAM’s business and has a
strong alignment with our strategic priorities, providing an opportunity to combine FBC’s
brand/product portfolio and capabilities with BZAM'’s brand/product portfolio and
capabilities.

1438236.1}
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The principal terms and conditions of our Proposal are set out below.

1. Purchase Price and Consideration

Based on our review of FBC’s disclosure of confidential information provided thus far, BZAM
is prepared to offer FBC shareholders an aggregate amount of BZAM common shares (the
“BZAM Shares”) totaling ninety million (90,000,000) BZAM Shares (the “Purchase Price”),
issued at the closing of the Proposed Transaction (the “Closing”), subject to the certain
conditions precedent outlined below.

Additionally, at Closing:

e FBC will retain Four Million Canadian Dollars (CAD$4,000,000) of existing accounts
payable to its present parent/affiliate supplier, to be paid in accordance with a
reasonable payment plan agreed to in the Definitive Agreement; and

e BZAM will assume Four Million Canadian Dollars (CADS4,000,000) in debt owing by FBC
to its present parent/affiliate, bearing interest at zero percent (0%), with a maturity
date of March 31, 2025, and secured on the same basis and pari passu with the secured
debt held by Stone Pine Capital Ltd.

e No other intercompany balances owing by FBC to its present parent/affiliate will be
retained.

e There may be a working capital adjustment post closing, in accordance with the
provisions agreed to in the Definitive Agreement.

The issuance and release of any BZAM Shares issued for the Purchase Price or debt conversion
(if applicable) under the Definitive Agreement will be subject to all applicable securities laws,
including those of the CSE. In addition, each FBC shareholder agrees to enter into a lock up
agreement at Closing with BZAM in respect of the BZAM Shares issued for the Purchase Price,
whereby such BZAM Shares will be subject to a lock up to be released in three equal tranches,
at: (i) four months plus a day following Closing; (ii) eight months following Closing; and (iii)
twelve months following Closing.

2. Transaction Structure and Definitive Agreements

We anticipate that the Proposed Transaction will be implemented through a share exchange
under the Canada Business Corporations Act; however, the final form of the Proposed
Transaction will be agreed to by FBC and BZAM based on advice from each company’s
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respective legal and financial advisors. The Proposed Transaction and its terms and conditions
will be set out in the Definitive Agreement and related disclosure letters, documents and
ancillary agreements (collectively, the “Transaction Documents”) that are customary for a
transaction of this nature. Should it be determined by either party that for tax, corporate law,
securities law or other reasons, it is more practicable to proceed by way of another form of
transaction, the parties will reconsider whether to effect the Proposed Transaction through
an alternative form of transaction.

The Definitive Agreement will contain customary terms and conditions for transactions of this
nature including (i) representations and warranties of each of FBC and BZAM; (ii) covenants
setting out the obligations of the parties between signing the Definitive Agreement and
Closing; (iii) indemnities; (iv) customary deal protection provisions; and (v) conditions to
Closing including obtaining any required regulatory and stock exchange approvals, and all
applicable board of directors, shareholder and third party approvals, no material adverse
change and other customary conditions.

3. Due Diligence and Process

We have already devoted time and resources to the Proposed Transaction and have reviewed
FBC’s confidential information provided to date. However, as is customary for a transaction of
this nature, we will need to conduct further financial, operational, legal, regulatory,
accounting, tax, intellectual property, information technology and environmental due
diligence. Together with our legal counsel, we have a full due diligence team assembled and
ready to move forward immediately and we are committed to completing our remaining due
diligence review expeditiously. Given our familiarity with FBC and our significant industry
knowledge and expertise, we are confident that such due diligence could be concluded by
November 15, 2023, assuming timely provision of all requested information to BZAM and our
counsel as required. While our team conducts due diligence, we would work with you and
your advisors to negotiate the Transaction Documents. We will also cooperate with you on
your due diligence of BZAM and its business, operations and financial performance and
promptly furnish you and your advisors with any materials reasonably requested.

4. Integration Plan

The success of the Proposed Transaction will be contingent on managing the integration of
FBC in a way that minimizes disruption to the management and employees.

Accordingly, FBC’'s CEO, Greg Boone and certain other FBC executives will be appointed to
executive roles of the combined entity immediately following Closing. In addition, subject to
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the prospective candidate obtaining the requisite security clearance from Health Canada, it is
anticipated that the shareholders of FBC will be able to appoint a board member to the board
of directors of BZAM prior to December 31, 2023.

5. BZAM Approvals

This Proposal has been discussed with the board of directors of BZAM who are highly
supportive; however, the final terms of the Proposed Transaction remain subject to the
approval by our board of directors which will be sought prior to entering into the Transaction
Documents.

Based on the terms of the Proposed Transaction, the completion of the Proposed Transaction
would not be subject to BZAM shareholder approval.

6. Material Conditions

The Proposed Transaction will be subject to customary conditions applicable to transactions
of this nature. The willingness of BZAM to proceed with the Proposed Transaction and enter
into the Definitive Agreement is also subject to the following:

a) Satisfactory completion of BZAM’s and FBHI's due diligence (as described above);

b) Each of the board of directors of BZAM and FBHI obtaining comfort, to its satisfaction,
that the other party is in compliance with all federal, provincial, local and non-Canadian
laws and regulations applicable to it and its business;

c) Negotiation and finalization of the Transaction Documents;
d) The board of directors of FBHI shall have approved the Proposed Transaction;

e) FBHI shall have received applicable consents/waivers from its senior lender and FBC
will have been released from security in favour of such lender;

f) The board of directors of BZAM shall have approved the Proposed Transaction;

g) No court of competent jurisdiction or governmental authority shall have issued an
order, decree or ruling or taken any other action restraining, enjoining or otherwise
prohibiting the Proposed Transaction; and

h) There shall not exist any prohibition at law against the parties proceeding with or
completing the Proposed Transaction.
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7. Covenants

During the period from the signing of this letter through to the execution of the Definitive
Agreement or the Termination Date (as defined below), each of BZAM and FBC will:

a) Conduct its business in the ordinary course in a manner consistent with past practice;

b) Maintain its properties and other assets in good standing or working condition, as
applicable;

c) Use its best efforts to maintain the business and employees, customers, assets and
operations as an ongoing concern in accordance with past practice;

d) Not enter into any transaction other than in the ordinary course of its business and
consistent with past practice on terms which are arm’s length;

e) Not issue, grant, sell, or deliver, or agree to issue, grant, sell, or deliver any equity
interest (including shares, rights, options, warrants, calls, conversion privileges or
commitments) or any right to acquire an equity interest in such party, in each case,
other than pursuant to ordinary course exercise of existing options, warrants and other
convertible securities in accordance with their respective terms;

f) Not declare or set aside any dividend or other distribution or payment (whether in
cash, shares or property) other than which have been declared prior to the date
hereof;

g) Not directly or indirectly sell, pledge, dispose of or encumber any of its subsidiaries,
properties or assets other than as currently encumbered; and

h) Give the other party prompt written notice of any material change in or affecting its
business, affairs, operations, assets, liabilities or capital.

8. Exclusivity

In consideration of the time and resources that BZAM has devoted, and would continue to
devote to evaluating and pursuing the Proposed Transaction, we would expect to enter into a
short period of exclusivity following execution of this letter in order to conduct our due
diligence review and negotiate the Definitive Agreement. From the date of acceptance of this
letter until the earlier of the execution of the Definitive Agreement and November 22, 2023
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(the “Exclusivity Period”), FBC agrees to proceed diligently and in good faith toward the
Proposed Transaction. In addition, FBC agrees that during the Exclusivity Period it will:

a) Provide to BZAM and its advisors and other representatives reasonable access to FBC
personnel, experts, advisors, facilities and books and records, documents, and
agreements relating to its business, operations, assets, prospectus, taxes, financial
conditions and affairs, to facilitate BZAM's due diligence as described in this letter, and
to not knowingly withhold any information which would make anything contained in
the information delivered erroneous or misleading in any material respect;

b) not, directly or indirectly, solicit, initiate, encourage or facilitate (including by way of
providing any non-public information) any transactions, initiatives or relationships (an
“Alternative Transaction”) that could reasonably be expected to prevent, impede or
delay the successful implementation of the Proposed Transaction (including, without
limitation, any offer or proposal from any person or group of persons other than BZAM
and its affiliates to acquire all or any significant part of the business and properties,
shares, share equivalents or other convertible or exchangeable securities of FBC,
whether by business combination, amalgamation, arrangement, purchase of shares,
purchase of assets, take-over bid or otherwise, or provide any non-public information
to any third party in connection with such an offer or proposal);

c) terminate any and all existing discussions or negotiations with any person or group of
persons other than BZAM and its affiliates regarding any transaction proposal of the
nature described in paragraph b) above; and

d) inform BZAM within 24 hours if FBC receives any communication relating in any way
to an Alternative Transaction and advise BZAM of the substance and detailed terms of
any such communication.

9. Expenses; Termination

Each of FBC and BZAM will bear its own fees and expenses in connection with the preparation
for, and consummation of, the Proposed Transaction.

This letter shall terminate with the parties having no obligations to each other, other than
pursuant to the confidentiality provisions contained in paragraph 10 below, on the date which
the earliest of the following events occurs (the “Termination Date”):
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a) If the parties have not entered into the Definitive Agreement by 5:00pm EST by
November 22, 2023, or such other time or date as may be agreed to in writing by the
parties;

b) Any applicable regulatory or governmental authority having notified in writing either
party that it will not permit the Proposed Transaction to proceed, in whole or in part;
or

c) The parties having executed and delivered to each other the Definitive Agreement.

10. Confidentiality and Public Disclosure

This letter is being submitted on the understanding that it, its terms and its existence and
substance will be kept confidential. For greater certainty, this letter and the Proposal that it
contemplates constitute confidential information and should not be used or disclosed except
as mutually agreed by the parties or as required by any regulatory or governmental authority.

This Proposal shall be open for acceptance prior to 5:00pm EST on November 1, 2023.

Yours very truly,

BZAM LTD.

DocuSigned by:
Per: | /M/C/

ED78A780251C4ED

Matt Milich
Chief Executive Officer

1st November
ACCEPTED AND AGREED this day of ,2023

FINAL BELL HOLDINGS INTERNATIONAL LTD.

Per: %

ACA80B23EDADABRT

Robert Meyer
Chief Executive Officer

1438236.1}
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From: Matthew Milich <mmilich@bzam.com>
Sent: Friday, October 6, 2023 7:05 PM

To: Greg Boone

Cc: Keith Merker

Subject: Re: Re-connection

Sounds good, looking forward to it.

From: Greg Boone <gboone@finalbell.com>
Date: Friday, October 6, 2023 at 3:53 PM
To: Matt Milich <mmilich@bzam.com>

Cc: Keith Merker <keithmerker@gmail.com>
Subject: Re: Re-connection

Thanks for the re-introduction, Keith. Matthew - great to be connecting with you.

I'll have Mallory send through a calendar invite for Wednesday @ 12:00pm EST on Wednesday.
Looking forward to chatting.

Have a happy Thanksgiving weekend.

Greg

On Fri, Oct 6, 2023 at 6:46 PM Matthew Milich <mmilich@bzam.com> wrote:

Hi Greg,

Nice to reconnect. Let’s chat next week if you have some time. I’'m open at 12 noon EST / 9am PST on Wednesday or
Thursday. If neither works, feel free to suggest alternatives.

Wishing you a happy Thanksgiving weekend!

Best,

Matt
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Matt Milich
CEO

778-686-6940 | BZAM.COM | MMILICH@BZAM.COM
1570-200 Burrard Street, Vancouver, BC V6C 3L6

B

PLEASE READ FOR VERY IMPORTANT INFO This email and any attachments are for the
sole use of the intended recipients and contain confidential information. Any
distribution, printing or other use by anyone else is prohibited. If you received
this email in error or are not an intended recipient, please contact the sender
and permanently delete this email and attachments.

From: Keith Merker <keithmerker@gmail.com>

Date: Friday, October 6, 2023 at 2:28 PM

To: "gboone@finalbell.com" <gboone@finalbell.com>, Matt Milich <mmilich@bzam.com>
Subject: Re-connection

Greg, Matt,
| think the two of you have met in the past. I'm reconnecting you both on this email in the hopes you can set up a chat.
Cheers,

Keith

Greg Boone | Final Bell

(905) 741-6848

1100 Bennett Road North
Bowmanville, ON, L1C 3K5 Canada
finalbell.ca
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From: Matthew Milich <mmilich@bzam.com>
Sent: Sunday, October 22, 2023 7:02 PM

To: Tom Fornarelli

Cc: Greg Boone

Subject: Draft LOI

Attachments: Draft LOI-Final Bell x BZAM.pdf

Hi Tom,

Great seeing you yesterday.

Please find the attached draft LOI for review and further discussion.

Look forward to talking through any questions or comments and revising as needed.
Best regards,

Matt
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CANNABIS

October 26, 2023

STRICTLY PRIVATE AND CONFIDENTIAL

The Board of Directors of FINAL BELL Corp.
1100 Bennett Road North
Bowmanville, ON L1C 3K5

Dear Board Members:

On behalf of BZAM Ltd. (“BZAM” or “we”), we would like to express our interest in pursuing a
transaction whereby BZAM or one of its affiliates would acquire all of the issued and
outstanding common shares (the “FBC Shares”) of FINAL BELL Corp. (“FBC”), including, if any,
FBC Shares issuable upon the exercise of any existing exchangeable or convertible securities
(the “Proposed Transaction”). This letter sets out the background to and the terms and
conditions of our proposal (the “Proposal”), which we believe represents an opportunity for
FBC shareholders to realize a meaningful equity ownership interest in the combined company,
and to continue to participate in the future growth of the combined company.

BZAM was incorporated on November 16, 2016 under the Canada Business Corporations Act.
BZAM’s wholly-owned subsidiaries, BZAM Cannabis and The Green Organic Dutchman Ltd.,
are licensed producers under the Cannabis Act.

BZAM owns and operates a 166,000 sq. ft. state-of-the-art EU-GMP certified cannabis
cultivation and manufacturing facility in Ancaster, Ontario, capable of producing 17,500 kg per
year of cannabis, and a leased 60,000 sq. ft. processing, manufacturing, and warehousing
facility, in Pitt Meadows, B.C.

We believe that FBC's business is highly complementary with BZAM’s business and has a
strong alignment with our strategic priorities, providing an opportunity to combine FBC’s
brand/product portfolio and capabilities with BZAM’s brand/product portfolio and
capabilities.
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The principal terms and conditions of our Proposal are set out below.

1. Purchase Price and Consideration

Based on our review of FBC’s disclosure of confidential information provided thus far, BZAM
is prepared to offer FBC shareholders an aggregate amount of BZAM common shares (the
“BZAM Shares”) totaling up to ninety million (90,000,000) BZAM Shares (the “Purchase Price”)
subject to the certain conditions precedent outlined below.

At closing of the Proposed Transaction (the “Closing”), BZAM will issue seventy five million
(75,000,000) BZAM Shares (the “Upfront Consideration”).

The balance of the Purchase Price (the “Contingent Consideration”) will be contingent
consideration to be paid within forty five (45) days following December 31, 2024, subject to
achieving the following milestones:

e An additional two million five hundred thousand (2,500,000) BZAM shares for every
[XX million] in net revenue attributable to the FBC brand/product portfolio in calendar
year 2024 that exceeds [YY million], up to a maximum of seven million five hundred
thousand BZAM shares.

e An additional two million five hundred thousand (2,500,000) BZAM