No. §-229292
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
113 ROYAL INVESTMENTS LTD.
PETITIONER
AND:
GEYSER BRANDS INC.
RESPONDENT
REQUISITION—GENERAL

Filed by: BDO Canada Limited in its capacity as court-appointed receiver of Geyser Brands Inc.
and not in its personal or corporate capacity (the “Receiver”)

Required: To file the First Report of the Receiver dated March 22, 2023 (the “First Report™).
This requisition is supported by the following:

1. The Receiver is required to provide a filed copy of the First Report to the parties in this
proceeding and to post a filed copy on the Receiver’s website.

Dated: March 27, 2023 /D/(// / —

Signaturg
O Party [X]'LEwyer for filing party

Tevia Jeffries

THIS REQUISITION is prepared and delivered by Tevia Jeffries of the firm Farris LLP,
Barristers & Solicitors, whose place of business and address for service is 2500 — 700 West
Georgia Street, Vancouver, British Columbia, V7Y 1B3. Telephone: (604) 684-9151. Email:
tjeffries@farris.com. Attention: Tevia Jeffries.
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COURT FILE NUMBER S-229292
COURT SUPREME COURT OF BRITISH COLUMBIA
DISTRICT VANCOUVER

IN THE MATTER OF THE RECEIVERSHIP OF
GEYSER BRANDS INC.

BETWEEN:

113 ROYAL INVESTMENTS LTD.
PETITIONERS

AND:

GEYSER BRANDS INC.

RESPONDENT

DOCUMENT FIRST REPORT OF BDO CANADA LIMITED, IN
ITS CAPACITY AS RECIEVER OF GEYSER
BRANDS INC.

March 22, 2023

ADDRESS FOR SERVICE AND Farris LLP
CONTACT INFORMATION OF 700 W Georgia St #2500,
PARTY FILING THIS Vancouver, BC V7Y 1B3
DOCUMENT
Attention: Tevia R.M. Jeftries
Telephone No.: (604) 661-2174
Email: tjeffries@farris.com
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L. BACKGROUND AND PURPOSE OF THE REPORT

1. BDO Canada Limited was appointed Receiver (the “Receiver”) of the assets,
undertakings, and property (the “Property”) of Geyser Brands Inc. (the “Company”
or “Geyser”) pursuant to an Order of the Supreme Court of British Columbia dated
December 16, 2022 (the “Receivership Order”). A copy of the Court Order is
attached as Appendix A.

2. In conjunction with the Court Order, the Court granted a sales process order on
December 16, 2022 (the “Sales Process Order”). A copy of the Sales Process Order
is attached as Appendix B.

3. An organization chart showing the subsidiary companies is shown below. 0957102
B.C. Ltd. (d.b.a Apothecary Botanicals, “Apothecary”) is a Health Canada licensed

cultivator, processor, researcher, and seller of cannabis.

4. The purpose of this report is to:
1. Update the Court on the Receiver’s activities to date;
ii.  Update the Court regarding the sales and marketing process; and,

iii.  Request the Court approve the sale of Geyser’s assets to 113 Royal
Investments Ltd. (“113 Royal”) for $1.3 million.
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I1. RECEIVER’S ACTIVITIES TO DATE

5. The Receiver has performed the following since its appointment:

1.

1l.

iil.

1v.

Vi.

Vil.

viil.

iX.

Taken possession of the assets;
Terminated the sole employee;

Borrowed $150,000.00 from 113 Royal, as authorized by paragraph 23 of
the Receivership Order, as secured by the Receiver’s Borrowings Charge (as

defined in the Receivership Order);

Obtained and reviewed information to be included in the virtual data room;
Carried out a sales process for the assets, as set out in more detail below;
Held discussions and correspondence with various prospective purchasers;
Held discussions and correspondence with creditors and stakeholders;
Held discussions and correspondence with legal counsel;

Investigated legal actions against the Company and its subsidiaries; and,

Reviewed and filed employee T4’s and ROE’s.

III.  SALES AND MARKETING

6. The assets of the Company include:

1.

il.
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The shares of subsidiaries: a) 100% ownership of Geyser Management Inc.

and b) 100% ownership of Geyser Asia Limited;

Inter-company receivables owing to Geyser from subsidiary companies as

follows:
a) $1,309,544 from 0957102 B.C. Ltd.;
b) $61,277 from Geyser Management Inc.; and,
c) $18,842 from Geyser Asia Limited.



7. The Receiver has performed the following:

10.

11.

1. Prepared a teaser letter that was sent to 46 parties;

ii.  Corresponded with a further six prospective purchasers which contacted the

Receiver directly;
iii.  Prepared a virtual data room with due diligence materials;

iv.  Advertised the opportunity in the national edition of the Globe and Mail on
January 11, 2023;

v.  Advertised the opportunity in the Insolvency Insider publication from
January 30, 2023 to February 13, 2023;

vi.  Posted publicly available materials, including the teaser, Receivership Order,
Sales Process Order, appointment materials and notice to creditors on the

Receiver’s website;

vii.  Provided data room access for five prospective purchasers who signed a non-

disclosure agreement; and,

viii.  Extended the deadline for bids from February 16, 2023, to February 28,

2023, to allow for additional due diligence time for prospective purchasers.

On February 27, 2023, the Receiver received an offer from 113 Royal. No

subsequent offers were received on or after February 28, 2023.

The Receiver entered into negotiations with 113 Royal regarding the structure of its
offer. In particular, 113 Royal’s offer was structured such that the purchase price
would be payable by way of a credit bid. After negotiations with the Receiver, 113
Royal signed a new purchase and sale agreement on March 7, 2023, which the

Receiver accepted.

The Receiver believes that the assets have been properly marketed and exposed to
the market in accordance with the Sales Process Order, and that the Receiver has

made sufficient efforts to obtain the best price for the assets.

The Receiver further believes that the process was conducted fairly, in consideration

of all stakeholders.
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On February 27, 2023, the Receiver received one offer from 113 Royal. No

On March 8, 2023, after considering the interests of all stakeholders, the Receiver
accepted an offer from 113 Royal for $1.3 million (the “Offer”). The offer is subject

i.  Purchase price of $1.3 million, paid by way of (a) forgiveness of any
amounts loaned to the Receiver by 113 Royal, and secured by the Receiver’s
Borrowings Charge; and (b) a credit bid for the remainder of the $1.3 million

purchase price, offsetting from the amount owing from Geyser to 113 Royal;

ii.  Closing date to be fifteen (15) business days after Court approval; and,

Approval of the Offer and consummation of the transaction contemplated thereby

IV.  PURCHASE AND SALE AGREEMENT
12.

subsequent offers were received on or after February 28, 2023.
13.

to Court approval. A copy of the Offer is attached as Appendix C.
14. The Offer can be summarized as follows:

iii.  The Offer is subject to Court approval.

15.  The Receiver has considered the interests of all parties and stakeholders.
16.

will ensure continued operation of the business and its subsidiaries.
17. The Receiver requests that the Court approve the offer from 113 Royal.
V. PRIORITY PAYABLES
18.

Royal Bank of Canada (“RBC”) holds a registered security interest over funds in
any bank account the Company holds with RBC. This charge ranks in priority to
the security of 113 Royal. RBC'’s security was registered to cover corporate visa
cards, which the Receiver understands were cancelled prior to the receivership and
RBC is not owed anything further with respect to the visa cards. The Company does

not have an RBC account at this time.
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19.

20.

21.

22.

23.

24.

Vi

The only other claim that could rank in priority to 113 Royal’s security would be a
deemed trust for payroll source deductions. Canada Revenue Agency (“CRA”) has
advised the Receiver that it does not intend to conduct a payroll trust exam as their
records indicate that the Company is current on its payroll source deduction

obligations.

The Offer from 113 Royal is a credit bid and will in part be offset against the balance
owing by Geyser to 113 Royal. Accordingly, there will not be any cash remaining
from the sale of the assets to satisfy any potential claim of CRA in the event they

have a claim or determine at a later date that they have a claim.

The Receiver has reviewed the books and records of the Company and is not aware
of any other potential priority payables, other than amounts owed under the
Receiver’s Charge or the Receiver’s Borrowings Charge, which will be dealt with

on closing of the 113 Royal transaction.

The Receiver intends to serve CRA with the sale approval application, in addition

to serving the service list.

113 Royal communicated that certainty regarding any amounts potentially owing in

priority to the 113 Royal debt was critical to the transaction and the Offer.

The Receiver is of the view that its efforts to obtain certainty that no unpaid source
deductions are owed to CRA, along with ensuring CRA has sufficient notice of the
sale approval application are sufficient efforts to ensure that additional priority
amounts are not due and owing by the Company. Based on the results of these

efforts, the Receiver is of the view that the Offer is reasonable.

CONCLUSION AND RECOMMENDATION

25.

26.

The Receiver marketed the assets of the Company beginning on January 20, 2023,
which concluded February 28, 2023.

The Receiver received one offer, which was from 113 Royal for $1.3 million, paid

by way of a credit bid. The Receiver accepted the Offer on March 8, 2023.
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27. The Receiver respectfully requests that the Court approve the Offer from 113 Royal,
authorize the Receiver to enter into the Purchase and Sale Agreement, and authorize

the Receiver to complete the transaction contemplated thereby.
All of which is respectfully submitted this March 22, 2023.
BDO Canada Limited

Receiver of the assets, undertakings and property of
Geyser Brands Inc.

Per:

Chris Bowra, CPA, CA, CIRP
Vice President
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APPENDIX A

Receivership Order dated December 16, 2022
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APPENDIX B

Sales Process Order dated December 16, 2022

50147|7901241 2










































APPENDIX C

Asset Purchase Agreement dated March 7, 2023
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PURCHASE AND SALE AGREEMENT
(Geyser Brands Inc.)

THIS AGREEMENT is dated for reference %&”(/ﬁ, ZI% 2023 and is made

BETWEEN:
GEYSER BRANDS INC. (Incorporatiori Number BC1089947), .a
British  Colurnbia: corporation formed under ‘the Biisihess
Corporations.Act (British Columbia), In Receivership
{the "Vendor”).

AND:
113. ROYAL INVESTMENTS LTD. {(Incorporation Number
BC1103662) a British Columbia company formed under the
Business Corporat;ons_Act {British Columbia)
(the "Purchaser"”)

BACKGROUND:

Al The Vendor is a public holding company that, through its wholly owned subsidiaries,

builds health-based hemp CBD consumer produicts . (the “Business”) from premises in
Port Caquitiam in British Columbla

On December 18, 2022 (the “Appointment Date”) the Supremeé Court of British
Columbia (the "Court) made .an order (the “Appointment Order”} appointing BDO
Canada Limited (the "Recewer) as receiver and manager of the Business and
approved a sale salicitation process (the “Sales Process Order”} to be conducted by
the Receiver for the solicitation of offers to acquire any of the Vendor's assels;

Pursuant to. paragraph 20 of the Appeintment Order, the Court granted a charge in
favour of the Receiver and its legal counsel (the “Receiver's Gharge”) on the property
of the Vendor in priority to all security interests, trusts, liens charges, and

encumbrances, statutory or otherwise, in favour of any person but subject to certain

provisions. of the Bankruptcy. and Insolvency Act, RSC 1985, ¢. B-3, as amended (the

i B I A“);

Pursuant fo paragraph 23 of the Appointment Order, the Court authorized and
empowered the Receiver to borrow such monies as it may consider necessary or
desirable;, up to a maximum principal ‘amount of $150,000.00, repayment -of which is.

secured by a fixed and specific charge (the “Receiver’'s Borrowings Charge”) on the
‘property .of the Vendor, in priority to all security interests; frusts, liens charges, and

encumbrances, statutory or otherwise, in favour of any person but subordinate in
priority o the Receiver's Charge and the charges set out in certain provisions of the
BIA;
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As authorized pursuant to the Appointment Order, the. Receiver borrowed. $150,060,00
from the Purchaser (the “Receiver’s Borrowings”);

The Purchaser is a secured creditor-of the Vendor, whose security interests in the
property of the Vendor is subordinate to the Receiver's Charge and the Receiver's
Borrowings Chargeé;

The Purchaser has made an offer to purchase the Purchased Assets (as hereafier
defined) on the terms and conditions of this Agreement (the *Sale Transaction”), and
the Receiver wishes to accept -such offer for the Vendor; in accordance with the sales
process established by the Sales Process Crder;

.Accordingly, the Vendor and the Purchaser wish to enter into this Agreement so as to

conclude the Sale Transaction, the consummation of which shall be subject, infer alia,
1o approval -of thé Court by an Order approving the Sale Transaction. and vesting the
Purchased Assets in the Purchaser; and

It is understood that the majority of the Purchase Price (as hereinafter defined) is a
credit bid, setting off the purchase price and depésit from the amount owing from the.
Vendor to the Purchaser. '

FOR CONSIDERATION,; the receipt and sufficiency of which is acknowledged by each of the
parties, the parties agree as follows:

1.1

ARTICLE 1 - INTERPRETATION
Definitions. Inthis.Agreement:
(a) “Accounting Standards” means at any time the accounting standards for private
enterprises so described and gstablished by the Accounting Standards Board
which-are applicable.at such time.

(b)  “Accounts Payable” means trade accounts payable owed by the Vendor in
respect of the Business.

{c) “Accounts Receivable” means ‘all ‘actounts receivable, trade accounts

receivable, riotes receivable, hook debts and other-dehts dugé or accruing dus to
the ' Vendor in respect-of the Business, and the full benefit of any relatéd security,
net of applicable reserves in accordance with the Accounting Standards.

(d) ‘Business Day” means any day that is not & Saturday, Sunday, Boxing Day,
Easter Monday or statutory holiday in British Columbia.

(e) “Business Records” means all documents, files, records, reports, agreements,
plans, specifications, drawings, surveys, corréspendence, licenses and permits in
the possession or control of the Vendor relating to the Business or any of the
Purchased Assets including without limitation, copies of all Contracts; copies of
any permits and licenses, tax notices and assessments, copy of current
insurance policies in respect of the Purchased Assets and the Business; copies
of the Warranties, list of all Vehicles, a non- itemized description of all Chatiels
and a list of all Intellectual Property for which registration in any public office has
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(n)

(o}
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been miade, details of capital expenditures.made in the most recent two fiscal
periods; building condition reports, envifonmental reports or .assessments,
inventory analyses, notices or orders received from any agency having authority
over the Purchased Assels, reasonable evidence of 'the Vendor's insurance;
copies of the Veridor's budget for the current operating year; current accounts
receivable reports in respéct of the Business; a year to date statement to the last
fiscal year end setting out- actual gross revenues and aperating costs of the
Business; financiai statements pertaining to the Vendor's operation of the
Business for the past two complete operating years, plus a year fo date
statement of -expenditures and other capital items and: items. of income and
expense pertaining to the operatioh and recoveries of the Business.

“Chattels” means all of the personal property owned by the Vendor including
without limitation, all fixtures, leasehéld. improvements, personal property, plant,
and eqmpment inventory mcludmg spare parts, furniture whether moveable ar
built-in, computer hardware, kifchen equipment, ools and supplles

“Closing Date” means the date that is fifteen (15) Business Days after the date
that the Final Orderis made.

“Glosing Documents” has the meaning given to'it in Section 85.

“Contracts” means ali contracts or agreements relating to the operation of the
Business, including, without limitation, purchase and sale agreements, options tc
purchase, coniracts relating to the operation, maintenance, cleaning, security
made by or on behaif of the Vendor relating to the Purchased Assets.

“Gourt” fneans the Supreme Court.of British Columbia.

‘Gurrent  Assets” means the Vendor's  Accounts  Receivable,
Prepayments/Deposits and Prepaid EXpenses:

“Deposit’ has the meaning given to it in Section 2.3{a)

“Encumbrance” means any legal notation, charge, lien, interest or other
encumbrance ortitle defect of whatever kind or nature, regardiess of form, whether
or not registered or reg[sterable and whether or not consensual or arising by law
{statutory or otherwise), including any morfigage, lien, pledge. debénture, trust
deed, assignment by way of secufity, secufity inferest, conditional sales contract
or similar interest or instrument charging, of creating a sécurity interest in, the
Purchased Assets or any part thereof or interest thersin, -and any agreement,
lease, license; option or claim, easement, right of way, restriction, execution or
other encumbrance (including any notice or other registration in respect of any of
the foregoing) affecting title to or the ownership of the Purchaséd Assets or any
part thereof or interest therein.

“Environmental Laws™ means any and all federat, provincial, municipal or other.
statutory ar governmental or regulatory laws and rules in effect from time to time
rela’ung_to the environment, o_ccu_p_at__lonal safety, health or transportation.

“ETA" has the meaning given to it in Section 9.1.



{q}
(r)

(8

{u}
W
(w)

)
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“Execution Date” means the date of this-Agreement.

“Excluded Assets” means:

“Excluded Liabilities” means any and all liabilities of the Vendor.
“Final Order” has the meaning given to itin Section 7.1(a),

“Governmental Authority” means: (i) any domestic or foreign govemnmerit,
whether national, federal, provincial, state, territorial, municipal or local {whether

administrative, legislative, executive or otherw;se)' (i) any -agency, authority,

ministry; department regulatory- body, ‘court, central bank, bureau, beard or other
instrumentality having legistative, judicial, taxing, regulatory, prosecutorlal or
adminigtrative powers or functions of, or pertaining to, government, (itiy any court,
tribunal, commission, individual, arbitrator, arbitration panel or other body- having

3adji.|d|catwe regulatory, judicial, quas:~jud|0|al administrative or similar functions,

and (iv) any other body or entity created under the authority of or otherwise subject
to the jurisdiction of any of the foregoing, including any- stock: or other securities
exchange or professional assaciation.

“GST” has the meaning given to it in Section 81.
“GST Certificate” has the meaning given fo it in Section 9.1..

“Intellectual Property” means all intellectual property and proprietary rights of
any kind currently owned. by the Vendar, including the following: (a) trademarks,
service. marks, trade names, slogans, logos, designs, symbols, trade dress,
internet domain names, uniform resource idéntifiers, rights in design, brand
names, any fictitiois names, d/b/a’s or similar filings related thereto, or any variant
of any of them, and other similar demgnatlons of source ar origin, together with all
goodwill, registrations and applications related to the foregomg (B} copyrights-and
copyrightable-subject matter (including. any registration and applications for any of
the foregoing); (¢) trade secrets- and other confidential or proprietary business
information {ineluding manufacturing and production. processes-and techniques,
research :and development information, technology, intangibles, drawings,
specifications, d_esigns, plans, proposals, technical data, financial, marketing and
business data, pricing and cost information, business .and marketing plans,
customer and supplier lists and information), know how, propristary processes,
formulae, algorithms, models, industrial property rights, and methodologles
(d) computer software, computer programs; and databases (whether in source
code, object code or.other form); and (e) all rights to sue for past, present and
future infringement, misappropriaticn, dilution or other violation of :any of -the
foregoing and all remedies.at law ar equity associated therewith.

“Interim Period” means the period commencing on the Execution Date until and
including the Closing Date.

“Intercompany Loans” means all amounts owing io the Vendor “from its
affiliates, including subsidiaries, estimated to ke in an approximate amount of
$1,389,663 as itemized below.



(z)

(aa)

(bb)

(cc)

{dd)

{ee)
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(i) Due from 08957102 B,C. Ltd. $1,308,544
(i) Due from Geyser Asia Ld. $ 18,842
{ii)  Due from Geysar Management Inc. $ 61277

“Inventory Assets” means all inventories, io be used or consumed by the
Vendar in the production of goods for resale in the Business, net of reserves to

be. m_a_lntazned in accordance with the Accountmg_ Stan_dar_ds

“Lease" means the lease for the premises used by the Vendor in the Business,

“Liability” means, any debis, claim, liability, duly, responsibility, obligations,
commitment, assessment, cost, expense, loss, expenditure, charge, fee, penalty,
fine, contribution or premium of any kind or nature whatsoever, whether known or
unknown, asserted orunasserted, absolute arcontingent, direct or indirect, or due
or to become due and regardless of when sustained, incurred or asserted orwhen
the relevant events occurred or circumstances existed.

“Material Loss" means the loss or damage to or destruction of the Purchased
Asséts or any part of it to such an extent that thé replacement or repair of it
cahnot be substantially completed: (i) at & cost of less than $250,000.00: or (ii)
within three months of the occurrence.

"Purchase Price” means $1,300,000.00, which comprises:

{i} _Forglveness of any amournts loaned to the- Receiver and secured by the
Receiver’s Borrowings Charge and

(i} A credit bid, offs’ettin__g: from the amount owing from the Vendor to the.
Purchaser any remaining Purchase Price not paid pursuant to (i),

“Purchased Assets” means ail the Vendor's right, title and interest, in and 1o all
assets and properties of the Vender used or held in the Business, excluding the
Excluded Assets, but including, without limitation:

(i} the Shares:;

{iy  the Lease;

{iiiy  the Chattels;

(iv)  the Current Asssts:

(v the Warranties;

(vi)  the Vehicles;

(it} the Intellectual Property;

{viiiy  the intercompany Loans; and



(ff)

(g8}

(hh}

{n
{KK).

(ix) the Business Records.

“Purchaser’s Solicitors” means such firm of salicitors or agents as are retained
by the Purchaser from time to time and written notice of which is provided to the
Vendor.

“Regulatory Approvals” means approvals or consents from any Govemnmental
Authorities which gevern or regulate the Business or the Vendor..

“Shares” means all of the issued and outstanding shares in the captital of Geyser
Management Inc. and Geyser Asia Limited, being () 100% ownership
(10,000,000 shares) of Geyser Management Inc. (AQ107657), (i) 100%
'ownership of Geyser Asia Limited.

“Vendor's Solicitors” means such firi of solicitors as are retained by the
Vendor from time io time and written notice. of which is provided- io the
Purchaser.

“Wehicles" means all motor vehicles owned by 1he Vendor.

“Warranties" means all subsisting warranties and guaraniees benefiting anyof

the Purchased Assets or any par thereof that are assignable without .consent
and in effect on the Closing Date.

ARTICLE 2—- PURCHASE AND SALE

21 Agreementof Purchase and Sale. Subject tothe terms and conditions ofthis Agreement
and based on the representations and warranties contained in this Agreement, the Vendor agrees.
‘to sell and the Purchaser agrees to purchase the Purchased Assets forthe Purchase Price on
the Closing Date free and clear of all Excluded Liabilities and Encumbrances.

2.2  Asls, Where Is. The Purchaser acknowledges and agrees that:

(a)

(b}

(c}
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in entering into this: Agreement and ‘completing the ‘transactions. contemplated
herein, the Purchaser has refied and will continue to rely solely upan its own due-
diligence with respect fo the Purchased Assets;

the Purchased Assets d@re being purchased by the Purchaser on an "as is, where:
is" basis as of the Closing Date and without any representation of warranty,
whether expressed or implied. by this Agreement or at law, hy the Vendor of any
nature or Kind whatsoever respecting any of the Purchased Assets or any matter
relating thereto;

the Vendor makes no representations or warranties concerning any statements
made or information delivered or madé availabie to the Purchaser (whether by
the Vendor, the Vendor's Sohmtors or ‘any: other agents,; represeritatives or
advisors. of the Vendor or any of théir respective affiliates, -or any other person)
with respect to the Purchased' Assets, whether included as part of any due
diligence matters or any other information disclosed to the: Purchaser or
otherwise; and



{d) except as otherwise expressly provided for in this Agreement or in the Closing
Documents, the Vendor shall have no obligations or responsibility to the
Purchaser after the Closing Date with respect to any matter relating to the
Purchased Assets or the condition thereof:

2.3 Payment of Purchase Price, The Purchase Price for the Purchased Assets will be paid
by the Purchaser-as follows:

{a) the Receiver's Bomowings shall stand in place and in stead of a deposit (the:
“Deposit”), which amount will be understeod to be'paid, forgiven or-set off as required
by section 2.4 hereof, and

{b) an amount equal to the balance of the Purchase Price on or before the Closing
Date in accordance with ARTICLE 8 hereof.

For avoidance of doubt, the Purchaser shall not assume any liability in respect of the
Excluded Liabilities.

2.4  Deposit. The Déposit shall be paid, forgiven, or set off:as follows:

(a) on the Closing Date, an amount'of the Deposit equal to thé reasonable-fées and
d_isbursements of the Receiver-and-its legal counsel that has been incurred by the
Closing Date, -subject to the Receiver and its legal counsel passing their
accounts as provided for in Section 21 of the Appeintment Order, shall be
forgiven by the Purchaser and set off agamst the Purchase Price;

{b) if the Purchaser is in default of its: obligation 1o complete the transaction
contemplated by this Agreement, unless such defauit is waived in. writing on.
behaif of the Vendor, an amount of the Deposit equal to the reasonable-fees and
disbursements of the Receiver and its legal counsel that has been incurred by
thé date of default, siibject to the Receiver aad its legal counsel passing their
acéounts: as provided for in Séction 21 of the Appointment Order, shall be
forgiven by the Purchaser as liguidated damages.

2.5 .Allocation of Purchase Price. The parties agree to use réasonable efforts te agree prior
‘to the Closing Date on ‘an allocation of the Purchase Price arfiong the components of the
Purchased Assets in gccordance with the fair market value of such components on the Closing
Date. However, the parties further agree that failure to agree on'such ari -allocation prior to the
Closing Date will not render this Agreement unenforceable or result in a termination of this
Agreement, and in such case each of the Vendor and the Purchas_er will maKe its own
determination of allocation.

ARTICLE 3— DOCUMENTS AND INSPECTION

3.1 Business Documents, The Vendor covenants that it has made or, within five Business
Days of the Appointment Date will make; the full, accurate and compiete Business Records
‘within the Vendor's possession or control available to the Purchaser and covenants that it wilt
until- the Closing Date provide the Purchaser with reasonable access 1o files on reasonable
netice, including receivables, payables and operational and maintenance records and files, and
studies and cerrespondence files with statutory or governmental authorities, and the Purchaser
‘will be ernititled to make photocopies of stich of the material in those files as the Purchaser may
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reasonably request. If for any reason the transaction contemplated in this Agreement is not
completed, then the Purchaser will promptly return any such Busiriess Records without retaining
any copies. The Vendor shall use commercially réasonabie efforts to provide any document
‘relating to the Business requested by the Purchaser at any time after the Appointment Dateé.

3.2.  Inspection. The Purchaser and its advisors will be entitied upon reasonable notice tothe’
"Vendor and in accordance with the Vendor's reasonable requirements as ta-security ta enter the-
premises of the Vendor and carty out tests and inspections of the Purchased Assets, provided
that such access for such purposes will be at.reasonable times scheduled by the Vendor at the
Purchaser's request and, at the option of the Vendor, subject to the Vendoi's supervision. The
Purchaser will be responsible for ard indemnify the Vendor for all costs, injuries or:-damages. 10
the Vendor's assets or to the Vendor, its agents or employees, directly arising out of such:entry
by the Purchaser and such indemnity will survive. the completion of the transactions
contemplated herein or earlier termination of this Agreement. In carrying out such tests and
inspections and entry the Purchaser will not disrupt or unduly interfére with the Business.

3.3 Authorization. The Vendar hereby authorizes the Purchaser and its agents, consuftants
and advisors to meet with or correspond with appropriate statutory or governmental authorities
having jurisdiction over the Vendor for the. purposes ‘of this transaction, including but not limited
to. inquiries with respect to compliance with laws, by laws, regulations and assessments. The
Vendor will promiptly, at the Purchaser's request, execute and deliver any authorizations
reasonably required by the: Purchaser to authoiize the statutory or governmeéntal authoritiés to
release information to the Purchaser, provided such authorizations explicitly de not authorize or
request.any inspections with respect t0 the Purchased Assets.

ARTICLE 4~ RISK

4.1 Risk. The Purchased Assets will be at the risk ofthe Vendor until-completion of ciosing
on the Closing Date and thereafter at thé. risk of the Purchaser.

4.2  Material Loss Damage. If there is-any Material Loss prior to the passing of risk as set out
in Section 4.1, the Purchaser will, within seven days following such Material Loss, by-notice in
writing-at its option either:

{a}  terminate this Agreement, in which case neither parly will ‘be under any further
-obligation to the other;.or

{b} elect to complete the purchase of the Purchased Assets, in which case the
insurance preceeds and the right ta receive the proceeds of all insurance will be
assigned by the Vendor to the'Purchaser on the Closing Date.

Fajlure by the Purchaserto so elect within the pen’cd--set out abeve will be deemedto be
an election not to complete the purchase of ihe Purchased Assets. The Vendor will
promptly notify the- Purchaser if it becomes aware of any Material Loss.

43 Repair of Damage. The Vendor will diligently repair at its sole expense ‘any material
‘damage caused to the. Purchased Assets while the Purchased Assets are at the. risk of the
Vendor, unless such damage is related to the Purchaser's access rights pursuant fo Section
3.2. Subject to. the Purchaser’s right to terminate in Section 4.2(a), the amount of any insurance
proceeds for material damage will be assigned fo the Purchaser on the Closing Date, and
applied on gccount of such repair.
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ARTICLE § —POSSESSION

5.1 Possession Date. The Purchaser will, upon completion of the purchase and sale have.
possession of the Purchased Assets as of the Closing Date free and clear of all Encumbrances:

5.2 Non-assignable Assets. If any of the Purchased Assets are not transferable without
consent of a third party by the terms of the applicable instruments, the Vendor shall use its best
efforts fo obtain such consernt prior e the Closing Date and, if such consent is not obtained by
the Closing. Date, the Vendor shall obtain an order of the Court transferring. or assigning, as
applicable, such Purchased Assets to the Purchaser provided that the Vendor shall ensure that
ariy Liability in respect of such Purchased Assets is: paid or otherwise satisfied by the Vendor
and there are.no.arrears or defaults.on the part of the Vendor thereunder immediately after the-
closing of the transactions contemplated hereunder.

ARTICLE 6 - REPRESENTATIONS AND WARRANTIES

6.1 Purchaser’s Representat'ions-and Warranties. The Purchaser represents and warrants.
to'the Vendor, regardless of any independent investigation that the Vendor may causeto be made.
that:

{a) the Purchaser is a corporation incorporated and existing. under the laws-of British
' Columbia;

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

{c) other than the Final Order, execution, delivery and performance of this
Agreement by the Purchaser does not and will not require any consent, approvai,
authorization or other order of, action by, fllng with or notification 16, any
Governmental Authority;

{d) the- Purchaser is not'subject to any order of any Governmental Authority, nor are
theré any such orders threatened to be imposed by any Governmenial Authority,
which could affect_ the legality, validity or enforceability of this Agreement or the
consummation of the transactions contemplated hereby by the Purchaser; and

(e) the Purchaser has or will have made adequate arrangements to have sufficient
funds available to satisfy its obligations to pay the cash component of the
Purchase Price; and

(A  -the Purchaseris not a non-Ganadian for the purposes of the /nvestment Canada
Act (Canada).

6.2 Vendor's ‘Representations and Warranties. The Vendor represents and warrants to the
Purchaser, regandless of any independent investigation that the Purchaser may cause to be made that:

(a) there are:no agreements, options, contracts ar commitments fo sell, fransfer or

otherwise dispose of the. Purchased Assets or which would restrict the ability of
‘the: Vendor to transfer the Purchased Assetsito the Purchaser; and
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{b)y  the Vendoris nof a non-resident of Canada for the purposes of the income Tax
Act (Canada).

ARTICLE 7 — CONDITION PRECEDENT

7.1 Mutual Condition. The obligation of the parties. to complete the transactions
contemplated. by this Agreement shall be subject to-the following mutual condition, which is forthe
benefit of both the Vendor and the-Purchaser:

{a) on -or before the Closing Date, the Vendor shall have obtained an Order or
Orders of the Court (collectively, the “Final Order”) (i} approving the sale of the
Purchased Assets to the Purchaser on the terms of this Agreement: and (i) on
completion of the Sale Transaction under this Agreement, vesting fitle 1o the
Purchased Assets in and to the Purchaser, free and clear of all Enéuimbrances
and in & foim satisfactory t0 the Vendor and the Purchaser.

ARTICLE 8- CLOSING-

‘8.1 Closing. The closing of the purchase and sale of the Purchased Assels will commence at
10:00 a.m. (Vancouver time).on the Closing Date in the offices of the Purchaser's Soficitors.

8.2 Court Order. The closing of the purchase and sale of the Purchased Assets complete
'pursuant to the terms of this. Agreement and pursuarit to the terms of the Sales Process Order,
and in accordance with the sales process established thereunder.

8.3 Vendor's Closing Documents. On or before the Closing Date, the Vendor will deliver, or
cause the Vendor's Solicitors to-deliver, to the Purchaser's Salicitors in trustto be held" inescrow:
as provided in this Agreement, _the following duly executed as applicable and alt in a form
satisfactory to the Purchaser, acting reasonably:

{a}  Copy of the entered Final Order and any other Orders of the Court as are
necessary, all in a form registerable-in: all necessary offices required to. effect the
transfer of the Purchased Assets to the Purchaser;

.(b} a hill of sale. conveying thé Chattels to the Purchaser;

(c an assignment of all of the Veridor's rights under any and ali Warranties wherein
the Purchaser acquires all rights under the Warrarities whether arising prior to or-
after the Closing Date; and

{d) such other documents and assurances as may be reasonably required by the
Purchaser to give full effect to the intent and meaning of this Agreement.

8.4 Purchaser's Closing Documents. On or befdre the Closing Date, the Purchaser will
deliver, or cause the Purchaser’s-Solicitors to deliver; to the Vendor's Solicitors in trust to be held-
in escrow as provided in this Agreement, the foliowing duly exectited as applicable:

(a) ‘the GST Certificate;
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{b)  -acertificate dated as of the Clasing Date of a.senior afficer of the Purchaser having
knowledge of the facts certifying, on behalf of the Purchaser and without persanal
liability, that the representations and warranties set outin Seetion 6.1 are true and
correct in all. material respects as at the Closing Date and that the Purchaser's
covenants and.agreements to be observed or perfermed on or before the Closing
Date pursuant to the terms of this Agreement have been duly observed and
performed in all material. respects; and

{c) - such other documenis and assurances as may be: reasunably required by the
Purchaser to give full effect to the intent and meaning of this Agreement.

8.5 Preparation and Form of Documents. The closing documents contemplated in
Sections 8.2 and 8.4 {other than the Closing Statement and the Fina! Order) (collectively, the
“Closing Documents”) will be prepared by the Purchaser’s Solicitors and delivered fo the
Vendor's Solicitors at least five Business Days before the Closing Pate. The Closing Documents
{including the Ciosmg Statement and the Final-Order) will be in a form .and substance reasoriably
satisfactory to'the parties. The Vendor shall provide the Purchaser with drafts of all material to'be
filed with the Court ro later than three Business Days prior to' the date of any hearing of the:
Court regarding the Final Order. ' ' '

8.6 Payment.into Trust. On or beforethe Closing Date, the Purchaser will:

(@) Pay to the Purchaser’s Solicitors in trust, by way of certified cheque, bank draft, or
wire transfer, fundsin an amount equal to the cash portion of the Purchase Price; and

(b} Provide to the Vendor written evidence as may be reasonably required by the Vendor
indicating the forgiveness; assumption, or satisfaction of the indebtedness owing:

(i} In relation to the Receiver’s Borfowings; and

(it  from the Vendor to the Purchaser in an amount equal to the balance of the
‘Purchase Price.

8.7  Closing Escrow. All Closing Documents, funds, dnd other items delivered by the parties,
except the. Final Order, will be held in trust by the Vendor's Selicitors and the Purchaser's
Sclicitors.untit compietion of closing on the Closing Date in accerdance with this Agreement, On
comptetion of closing on the Closing Daté; the Closing Documents wili be réleased to the
apprapriate parties and the Purchaser will cduse the Purchaser's Solicitors to pay the Purchase
Price, to the Vendor's Solicitors by way of wire transfer.

8.8  Concurrent Requirements. it is a condition of the closing that all matiers of payment,
execution and delivery of documents by each party to the other, ail pursuant to the terms of this-
Agreement, will be deemed to be concurfent requirements and it is specifically agreed that
nothing will be complete at the closing until everything required as a condition precedent at the
closing has been paid, executed and delivered.

8.9  Delivery of Business Records. The Vendor will table at closing and, oh rélease of
escrow, after completion of the puichase and sale, will deliver ariginally executed ‘copies of the
Business Records, if in possession or control of the Vendor, to the Purchaser, 1o'the extent not
previously delivered, and will deliver up to the Purchaser the Tenant files.
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8.10 Payment by Wire Transfer. Notwithstanding-anything else contained herein, provided
thie Purchaser’s Solicitors have initiated the wire transfer for the cash portion of the Purchase
Price to the Vendor's Solicitors on the Closing Date, and provided the Vendor's Solicitors with
written confirmation thereof, the Purchaser will be-deemed to have paid the cash poriion of the
Purchase Price due to the Vendor if such amourit is credited o the Vendor's Solicitors account
Dy 11:00 a.m. (Vancouver time) on the first business day following the Closing Date without
interést or penalty.

811 Termination. Notwithstanding-any other provision of this. Agreement.

{a) if the fransactions contemplated: by this Agreement do not complete an ar prior to

' May 31, 2023, other than as a result of the default of the Purchaser, then the

Purchaser may terminate this Agreement with written notice delivered to the
Vendor without any further liability: and

(b) this Agreement will automatically terminate if the Vendor completes -a Sale
Transaction with any other Person.

ARTICLE 9— TAXES

9.1 GST. Thie Purchaser represenis. and warrants to Vendor that it is and wili be, as of the
closing an the Closing Date, registered for the purposes of Part iX of the Excise Tax-Act (Canada)
(the “ETA”) in accordance with the requirements of Subdivision D of Division V of the ETA and
will assume responsibility to account for, report and remit any goods and services tax and
harmonized sales tax (collectively, the “GST"} payable under the ETA in connection with the
transaction contemplated in this' Agreement. On the Closing Date, the Purchaser will detiver to.
‘the Vendor a certificate (the “GST Certificate”) of a senior officer afthe Purchaser certifying, on
behalf of the Purchaser and without personal lighility (a) that the Purchaser is registered under
Payt 1X of the' ETA asof the Closing Date; (b)'its registration number; and (c) that the Purchaser
'W1II account for, report and remit any GST payable in respect of the purchase of the Purchased
Assets in accordance with the ETA. If the: Purchaser delivers such :GST Cerificate, then the
Purchaser will not.be required to pay to the Vendor, and the Vendorwill not be required to collect
from thie Purchaser nor report or remit, any GST in connection with the transaction contemplated
in this Agreement. The: Purchaser shall indemnify and hold the Vendor and its directors, officers,
employees; advisers and agents harmless from any liability under the ETA arising as a resuit of
any breach of this Section 9.1, the GST Cetificate or any declaration made: therein and such
indemnity shall survive the compietion of the transactions contempiated herein..

9.2  Provincial Sales Tax. The Purchaser acknowtedges that it is liable to pay provincial sales
4ax in respect of its purchase of some or all of the Chattels and it will report and remit as
required by applicable law any such sales tax that is due directly to the -applicable taxing
authority. The Purchaser shall indemnify and hold the Vendor and its directors, officers,
employees, advisors and agents harmless from any liability related to the Vendor's failure to
account for, or report and remit such provincial sales tax-and stch indemnity shall survive the
completion of the transactions contemplated hereir.

9.3  Tax Elections, Notwithstanding the above, the Vendor will cocperate with the Purchaser
to execute any election available under applicable law that may reduce or defer the amount or
due date of any GST or other tax payable by the Purchaser provided such election will not result
in-any increased cost.or tax liability for the Vendor.
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9.4 Other Taxkes. The Purchaser shall be responsible for all transfér taxes, fees and
expenses in connaction with the registration of the Final Qrder ortransferof thé Purchased Asséls
and the Vendor shall be responsibie for any iaxes or fees in respect.of the disposition of the
Purchased Asséts including, without limitation; inceiie tax.

ARTICLE 10 - GENERAL.

10.1  Further Assurances, Each of the parties will execute: and deliver all such further
documents.and do sueh further acts and-things as may be reasonably requited from timie o time
to give effect to this Agreement.

10.2 ‘No Merger. The execution and delivery of the Closing Documerits is not interided to and
will not in any way merge or otherwise restrict the terms, covenants, conditions, representations,
warranties or provisions made .or to be performed or observed by the parties contained in this
Agreement otherthan the obligation to deiiver the Clesing Documents..

10.3 Entire Agreement. This Agreement constitutes tha entire agreement between.the Vendor
and the Purchaser pertaining to the purchase and sale:of the Purchased Asseis-and supersedes
all prior agreements and undertakings, negotiations and discussions, w'hether_ orat or written, of
the Vendor and the Purchaser and there are no representations, warranties, covenants or
agreements between the Vendor and. Purchaser except as set out in thi$ Agreement
Notwithstanding. the foregoing, nothing in this Agreement negates or detracts from the terms.
and conditions of the guarantee dated-December 9, 2022, executed by 113 Royal Investments:
Lid. in favour of the Receiver. '

104 Amendment. Bubject to Section 10.5, this Agreement may ohly be altered or afhended
by an agreement in writing executed by all of the parties. '

10.5 Solicitors as Agents. Any notice, approval, waiver, agreement, instrument; documentor
communication permitted, required or contemplated in this Agreement may be given ordelivered
and accepted or received by the Purchaser's Solicitors, on behalf of the Purchaser, and by the:
Vendor's Solicitors, on behalf of the Vendor, and any tender of Closing Documents and the
Purchase Price-may be made upon the Vendor’s Solicitors and the Purchaser’s Solicitors, asthe
case may be. ' '

10.6 Notices. Any notice, document or commiunication required or permitted to'be given under
this Agréement will be in writing and delivered by hand or electronic transmission as follows:

(a) if to the Purchaser:
113 Royal Investments Lid.
2535.- 3700 No. 3 Road
Richmond, BC  VBX 3X2

Aitention: Geofi Woo
E-mail: 113royalitd@gmail.com
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with a copy to the Purchaser's Solicitors:

Owen Bird Law Corporation
Vancouver Centre ||

733 Seymour Streét
Vancouver,. BC VBB.0S6

Attention: Jonathan L. Williarms
E-mail: jwilliams@owenbind.com

{b} if ta the Vendor:

BDO Canada Limited
1100-1055 West Georgia- Street
Vancouver, BC VBE 3P3

Atiention: Chris Bowra
E-mail: cbowrd@bdo.ca

with a further copy to the Vendor’s Solicitors:

Farris LLP
2500-700 West Georgia Street
Vancouver, BC V7Y 183

Attention: Tevia Jeffries
E-mait tjeffries@faryis.com

or to such other address in Canada as either pafty may in writing advise. Any noticé;
‘decument or communication will be deemed to have been given on the Business Day
when delivered by hand if delivered prior to 5 p.m. (Vancouver time), otherwise will be.
deemed to be delivered and received on the néxt Business Day; or, if made by email,
shall be deemed to have been given on the Business Day when transmitted if it is so,
transmitted priar to 5 p.m. (Vancouvert:me) on the day of transmittal, otherwise will be
‘desmed to be given and received on the next Business Day.

10.7 Fees. Each of the paities will pay its own legal fees and fees of its consuitants. The
Purchaser will pay alt registration costs and property transfer tax payable in connection with its
purchase of the Purchased Assets.

10.8 Accounting Terms, Accounilng terms used herein and not expressly défined shall be.
deemed to have such méanings as may apply on the application of the Acsounting -Standards.

10.9 Time. Time is of the essence of this Agreement.

10.10. Tender. Unless otherwise set out herein, any tender of documents or money may be
made upon the party being tendered or upon its -solicilors and money will. be tendered by
certified cheque bank drat, or wire transfer.

10.11 Enurement. This Agreément will enure tothe benefit of and be binding upon the parties
and their respective successors and permitted assigns.

50147{7740429_8



-15.

10.12 .Assignment; The Purchaser will be entitled to assigh its righis and obligations underthis
Agreement without the  consent 6f the Vendor to an affiliate. (within thé meaning of the: Business
Cdrporations Act (British Colimbia)) of the Purchaser if; (iy the Purchaser délivers written notice
of such assignment to the Vendor; (i) the assignee enters into an agreement pursuant to which
the assignee agrees to be bound.by all ofthe obligations and-Liability of the Purchaser under this
Agreement as if it was the originat Purchaser; and {jii) the: Purchaser is not released from its
obfigations ‘and Liability under this Agreement untii the compietion of the transactions
contemplated in this Agreement, .at which time the assignor will be automaﬂcaliy released from
all.of its obligations and Liability under this-Agreement without the need for any fusther deliveries -
or instruments of release, The Purchaser will not othewwse be entitled to assign its rights and
obligations under this Agreeiment except with the prior written consent of the Vendor, such
consent.may be arbitrarily withheid or delayed by.the Vendor.

10.13 Governing Law. This Agreement will be governed by and construed in accordance with
the laws of the Province of British Columbia and the laws of Canada appiicable in it.

10.14 Waiver. No waiver .of any of the provisions of this Agreement will be deemed or wilt
constitute a waiver of any other provision nor-wiil any walver constitute a continumg waiverunless
otherwise expressed or provided.

10.15 Public Announcement. The parties agree that no disclosure or announcement, public or
otherwise shall be made congcerning this Agreement or the transactions contemplated hereunder
without the prior consent of both parties, except as otherwise required by applicable law,
regulation or regulatory authority or stock exchange' rules or- requirements. The parties shall
consult and cooperate with each other with respect to any proposed announcement of the
transactions contemplated hereunder,

1018 Currency. All dollar amounts referred 1o are Canadian dollars.

10.17 Construction. The division and hea_d'i_'ngs_ of this Agreement are for reference only- and
-are not to affect construction orinterpretation.

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

[Signature page foliows]

50147|7740428_.8




‘The parties are signing this Agreement as of the date set out above.

{02873913:2)

By:

GEYSER BRANDS INC. {In Receivership)

by BDO Canada Limited in its capacity
as Court-appointed Receiver and not in

its personal or corporate capacity

o Llinsse B

Name: (hpis § @p
Tille: Authorlzed |gnatory

113 ROYAL INVESTMENTS LTD.

Name: Helen Margaret Ai
Title: Authorized Sighatory



