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I, Scott Morrow, of the City of Beaumont, in the Province of Alberta, MAKE OATH AND SAY: 

1. I am the Chief Executive Officer (“CEO”) of 420 Investments Ltd. (“420 Parent”), 420 Premium

Markets Ltd. (“420 Premium”), Green Rock Cannabis (EC 1) Limited (“GRC”) and 420

Dispensaries Ltd. (“420 Dispensaries”) (collectively, “FOUR20” or the “Applicants”). I have been

the CEO of FOUR20 since January 1, 2021, and a member of the boards of directors since May 6,

2021.

2. I am responsible for overseeing the operations of the Applicants, their liquidity management and,

ultimately, for assisting in their restructuring process. Because of my involvement with the

Applicants, I have knowledge of the matters to which I hereinafter depose, except where otherwise
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stated. I have also reviewed the records and have spoken with certain of the directors, officers 

and/or employees of the Applicants, as necessary. Where I have relied upon such information, I do 

verily believe such information to be true.  

3. This affidavit is sworn in support of an application (the “Application”) returnable before the Alberta 

Court of King’s Bench (Commercial List) (the “Court”) on September 19, 2024, for the following 

relief under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”):  

(a) An Initial Order (the “Initial Order”) substantially in the form attached as Schedule “A” to 

the Application for the following relief:   

(i) abridging the time for serving and deeming service of this Originating Application 

and supporting materials good and sufficient;  

(ii) declaring that each of the Applicants are companies to which the CCAA applies;  

(iii) declaring the proposal proceedings of 420 Parent, 420 Premium and GRC 

(collectively, the “420 NOI Entities”) commenced under Division I of Part III of the 

Bankruptcy and Insolvency Act (the “BIA”, and such proceedings the “NOI 

Proceeding”) are taken up and continued under the CCAA pursuant to section 

11.6(a) thereof, declaring that Division I of Part III of the BIA has no further 

application to the 420 NOI Entities, and terminating the NOI Proceedings, provided 

that, notwithstanding the termination of the NOI Proceedings, the charges granted 

in the First Stay Extension Order and KERP Sealing Order (each as defined below) 

be taken up and continued to apply in these CCAA proceedings; 

(iv) appointing KSV Restructuring Inc. (“KSV”) as Monitor of the Applicants;  

(v) stay, for an initial period of not more than 10 days, all proceedings and remedies 

taken or that might be taken in respect of the Applicants;   

(vi) authorizing the Applicants to carry on business in a manner consistent with the 

preservation of its business and property; 

(vii) authorizing the Applicants to pay the reasonable expenses incurred by it in carrying 

out its business in the ordinary course;  

(viii) authorizing the Applicants to pay the reasonable fees and disbursements of the 

Monitor and its counsel, and Applicants’ professional advisors; 
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(ix) continuing and taking up under the CCAA such charges and the amounts secured 

under the First Stay Extension Order as defined below (except for the KERP 

Charge, which will reduced due to amounts already paid out to entitled recipients), 

confirming such charges attach to all of the assets and property of the Applicants 

and continue to rank in priority to all other charges, mortgages, liens, security 

interests and other encumbrances therein, and in the following order priority 

amongst themselves: 

(A) first – a charge in favour of the Monitor, its legal counsel, and the 

Applicants’ legal counsel in respect of their fees and disbursements, to a 

maximum amount of $300,000 (the “Administrative Charge”); 

(B) second – a charge in favour of the directors and officers of the Applicants, 

to a maximum amount of $433,000 (the “D&O Charge”); 

(C) third – a charge in favour of certain key employees of the Applicants, to a 

maximum amount of $373,928.17 less amount already paid. (the “KERP 

Charge”);  

(b) an Order (the “SISP Approval Order”) substantially in the form attached as Schedule “B” 

to the Application: 

(i) approving the sales and investment solicitation process (“SISP”) attached as 

Appendix “A” to the SISP Approval Order to be undertaken by the Applicants, the 

Monitor and the Sales Advisor, and authorizing and directing them to implement 

the SISP in accordance with the terms thereof;  

(c) an Order (the “Claims Procedure Order”) substantially in the form attached as Schedule 

“C” to the Application approving the solicitation, determination and resolution of claims 

against the estate of the Applicants (the “Claims Process”);  

(d) Such further and other relief as this Honourable Court deems just.  

4. All references to currency in this affidavit are references to Canadian dollars, unless otherwise 

indicated. 

A. OVERVIEW 

5. FOUR20 is a cannabis retailer who has faced financial difficulties since its inception, primarily due 

to the financial burden from unprofitable or non-operating leasehold store locations.  Adding to this 

financial burden, 420 Parent  has been engaged in lengthy litigation as a result of a failed corporate 
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transaction (the “Litigation”) and the counterparty to that litigation obtained a Summary Judgment 

Order (as defined below) on its counterclaim and commenced enforcement proceedings including 

the registration of a writ of enforcement, a garnishee of bank accounts, and other steps.   As a 

result, on May 29, 2024 (the “Filing Date”), three associated members of the 420 corporate group 

(the 420 NOI Entities) filed Notices of Intention to Make a Proposal (the “NOIs”) with the Office of 

the Superintendent of Bankruptcy Canada under Part III of the BIA. KSV was appointed Proposal 

Trustee for each of the 420 NOI Entities. Attached and marked as Exhibit “A” are copies of the 

NOIs.  

6. Through the NOI Process, FOUR20 has worked diligently to downsize its operations, including 

closing stores, terminating employees and vacating its corporate head office.  FOUR20 has also 

obtained an order expediting its appeal of the Summary Judgment Order (as defined below), which 

will bring certainty to the process.   FOUR20 now seeks to launch a SISP and Claims Process, 

which will extend these process beyond the 6-month deadline under the NOI Proceedings.   As a 

result, FOUR20 needs to convert the NOI Proceedings into proceedings under the CCAA, and 

proposes to add an additional member of its affiliated corporate group to the proceedings, in order 

to give potential bidders maximum flexibility for an asset sale or share sale.  

B. FOUR20’S BUSINESS  

(a) Corporate Structure  

7. FOUR20 operates through a group of companies comprising the “FOUR20” brand. The 

organizational chart showing the corporate structure of FOUR20 is as follows:  

 

8. Each of the Applicants are private corporations existing under the laws of the Province of Alberta, 

with their registered offices located in Calgary, Alberta. Copies of Alberta corporate searches for 

each of the Applicants are attached and marked as Exhibit “B”.  

I 420 Investments Ltd. I 

l (Alberta ) I 
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I 
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(Alberta) 

ALBERTA STORES 
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9. 420 Parent is the ultimate parent company of a group of companies that includes the Applicants 

and 420 Clinic Ltd. (“420 Clinic”). The group carries on business as a cannabis retailer 

predominantly in Western Canada, with a single retail location in Ontario.  

10. 420 Parent has five directors: Freida Butcher; Gordon Cameron; Geoff Gobert; Scott Morrow; and 

Aaron Serruya. 420 Parent is owned by a small group of privately held individuals and corporations.  

11. 420 Premium, 420 Dispensaries and GRC each have three directors: Freida Butcher; Geoff Gobert; 

and Scott Morrow. GRC’s sole shareholder is 420 Parent. 420 Premium’s sole shareholder is 420 

Dispensaries, a wholly owned subsidiary of 420 Parent. 420 Dispensaries is a holding company 

and has no operations or assets other than its shareholdings in 420 Premium.  

12. 420 Clinic’s sole shareholder is 420 Parent. 420 Clinic was historically in the business of providing 

cannabinoid education and introducing patients to medical cannabis treatments through education 

and referring patients to authorized producers. 420 Clinic is no longer in operations.  

13. All of the financial statements of FOUR20 are prepared on a consolidated basis with 420 

Dispensaries and 420 Clinic. 420 Dispensaries and 420 Clinic have no material assets or liabilities 

(excluding the shares of 420 Premium held by 420 Dispensaries). 

(b) FOUR20’s Operations  

14. FOUR20 is in the business of direct-to-consumer sales of cannabis and cannabis accessories 

through its retail locations. Prior to the filing of the NOIs, 420 Premium operated 33 licensed 

cannabis retail stores under the name of “FOUR20” in Alberta. GRC operates one licensed 

cannabis retail store in Ontario under the name “FOUR20”.  

15. FOUR20 operates in a highly regulated environment, in accordance with the Cannabis Act 

(Canada) and applicable provincial and municipal legislation. Each province and territory is 

responsible for determining the regime for the sale and distribution of cannabis within its jurisdiction.  

Among other things, these governments establish rules regarding how cannabis can be sold, how 

retail stores must be operated, where such stores can be located and who is allowed to sell 

cannabis.  Adult-use recreational cannabis products are only permitted to be sold through retailers 

authorized by provincial and territorial governments. 

16. As of the date of filing NOIs, 420 Premium and GRC held all required permits and licences to sell 

cannabis at all then operated stores as follows:  
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(a) In Alberta, 420 Premium holds 33 licences to operate cannabis retail stores, issued by the 

Alberta Gaming, Liquor and Cannabis Commission;
1
 and 

(b) In Ontario, GRC held one licence to operate a cannabis retail store, issued by the Alcohol 

and Gaming Commission of Ontario.  

(c) Employees   

17. As of the Filing Date, the Applicants employed a total of 175 active employees and 10 employees 

on leave. The Applicants also engaged three part time contractors.  Since the Filing Date, the 

Applicants have terminated 15 full time employees and 34 part time employees to right size the 

FOUR20 business and improve cash flows.   

(d) Leased Locations 

18. All of 420 Premium’s retail stores are operated from leased premises. 420 Premium also had a 

leased property in Calgary, Alberta, which it used as a corporate office. As of the date of filing the 

NOIs, 420 Premium was party to 44 leases. GRC operates from one leased premises in Ontario.   

19. After filing the NOIs, 420 Premium issued 16 Notices of Disclaimer for nine (9) uneconomic 

operating locations and seven (7) non-operating locations, including its head office (collectively, 

the “Disclaimed Leases”).  

20. The Notices of Disclaimer for the Disclaimed Leases were issued by 420 Premium, in consultation 

with and approval of the Proposal Trustee, after it was determined that they were in the best 

interests of the respective companies, creditors, employees and other stakeholders, and necessary 

for the making of a viable proposal. The Proposal Trustee has estimated that the disclaimer of 

operating leases alone will result in an estimated net improvement in profitability of approximately 

$850,000 annually.  

21. Since the issuance of the Notices of Disclaimer, two landlords have filed applications to challenge 

the same pursuant to section 65.2(1) of the BIA (the “Disclaimer Applications”) – Strathcona 

Building Inc. and Meadowlands Development Corporation (together, the “Landlords”)  

22. I am advised by my counsel, and verily believe, that the Disclaimer Applications were originally 

scheduled to be heard by this Court on September 19, 2024, but were adjourned sine die by 

consent to provide the Landlords with certain requested information.  

23. The Applicants are in the process of compiling such requested information with the view to resolving 

the Disclaimer Applications. I believe resolution of the Disclaimer Applications is necessary and 

 
1 This figure excludes licences that may still be held by the Applicants in connection with closed stores.  
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desirable to preserve the value of the Applicants’ estates for the benefit of all stakeholders and that 

any ongoing issues related to the Disclaimer Applications may be dealt with in the CCAA 

Proceedings should this application be granted.     

C. FINANCIAL POSITION OF FOUR20 

24. A copy of FOUR20’s unaudited consolidated financial statements for the fiscal year ended 

December 31, 2023, is attached as Exhibit “C”.  

(a) Assets 

25. As appears in FOUR20’s Q4 2023 Financial Statement as at December 31, 2023, FOUR20 had 

assets with an unaudited book value of approximately $32,449,000, which consisted of the 

following:  

Asset Type Value ($) 

Current Assets  

Cash 1,378,000 

Trade and other receivables 515,000 

Merchandise inventories 2,167,000 

Prepaid and other assets 432,000 

Non-Current Assets  

Deposits 552,000 

Property and equipment, net 6,514,000 

Right-of-use assets, net 17,207,000 

Goodwill (inc. Intangibles) 3,684,000 

Total Assets 32,449,000 

 

 

(b) Liabilities  

26. As appears in FOUR20’s Q4 2023 Financial Statement as at December 31, 2023, FOUR20 has 

liabilities with an unaudited book value of approximately $30,720,000, which consisted of the 

following:  

Liability Type Value ($) 

Current Liabilities  

Accounts payable and accrued liabilities 2,411,000 
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Debentures and loans
2
 8,452,000 

Other current liabilities 82,000 

Non-Current Liabilities  

Lease liabilities 19,775,000 

Total Liabilities 30,720,000 

 

27. While the financial statements above represent the financial condition in December of 2023, it was 

already clear that FOUR20 lacks adequate working capital, with $4,492,000 in current assets and 

$10,945,000 in current liabilities. Even if FOUR20 could realize on the full book value of its current 

assets, then it would still be unable to satisfy its current liabilities in the immediate term.   

(c) Shareholder Loans 

28. As of the date of filing the NOIs, the shareholder loans of 420 Parent totaled $340,000, plus interest. 

There are no shareholder loans to 420 Premium, 420 Dispensaries  and GRC.   

(d) Secured Debt 

29. Attached and marked as Exhibit “D” are copies of the personal property registry searches of 420 

Parent, 420 Premium, 420 Dispensaries and GRC. 

(i) 420 Parent 

(1) Nomos Litigation Funding Agreement 

30. On September 24, 2020, 420 Parent, as funded party, and Nomos Capital I-A LP, as funder, 

entered into a litigation funding agreement (the “Funding Agreement”) related to the Tilray 

Proceeding (as defined and described below). The Funding Agreement was assigned from Nomos 

Capital I-A LP to Nomos Capital I, L.P. (“Nomos”) on September 24, 2021. The Funding Agreement 

provides Nomos with a priority secured interest in any proceeds arising from the Tilray Proceeding 

and property of 420 Parent. As of the Filing Date, $1,062,660.57 was due and owing to Nomos 

under the terms of the Nomos Funding Agreement (the “Nomos Loan”).  

(2) High Park Loan Agreement 

31. On August 28, 2019, 420 Parent, High Park Shops Inc. (“High Park”) and Tilray, Inc. (“Tilray”) 

each entered into an arrangement agreement (the “Arrangement Agreement”) relating to High 

Park and Tilray purchasing all of the outstanding shares in 420 Parent (the “Tilray Transaction”). 

 
2  Includes the HP Loan of $7,000,000. As discussed below, the HP Loan was the subject of a Summary Judgment Order on 

February 7, 2024, which resulted in the HP Judgment being awarded against 420 Parent in the amount of $9,810,364.12. 
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I understand that High Park was formed for the purpose of the acquisition of 420 Parent and is a 

subsidiary of Tilray.  

32. In connection with the Tilray Transaction, 420 Parent, as borrower, and High Park, as lender, 

entered into a Loan Agreement (the “HP Loan Agreement”) whereby High Park agreed to advance 

$7,000,000 to 420 Parent (the “HP Loan”). In accordance with the terms of the HP Loan 

Agreement, High Park advanced $5,000,000 to 420 Parent on August 29, 2019, and a further 

$2,000,000 on November 29, 2019. 420 Parent’s obligations under the HP Loan Agreement are 

secured by a general security agreement dated August 28, 2019, executed by 420 Parent.  No 

other FOUR20 entities are parties to the GSA and no guarantees of the HP Loan were sought or 

given by any other FOUR20 entities. 

33. In late January and February of 2020, High Park and Tilray delivered a series of breach notices 

and notices that purported to terminate the Arrangement Agreement.  

34. On February 21, 2020, 420 Parent commenced an action for breach of contract and related relief 

with respect to the terminated Arrangement Agreement (the “420 Claim”). High Park and Tilray 

each defended the 420 Claim (the “HP Defence”). 420 Parent’s position is that the Arrangement 

Agreement was wrongfully terminated. 420 Parent is seeking specific performance or, alternatively, 

damages in excess of $130 million, which includes set-off of any amounts advanced under the HP 

Loan . The 420 Claim has not yet been determined, although questioning has occurred, and 

undertakings are in the course of being answered. Attached and marked as Exhibit “E” is a copy 

of the 420 Claim and attached as Exhibit “F” is a copy of the HP Defence.  

35. On March 11, 2020, High Park provided 420 Parent with a Notice of Acceleration, which demanded 

full payment of the HP Loan immediately.  

36. On March 20, 2020, High Park filed a counterclaim in relation to the HP Loan (the “HP 

Counterclaim”) and three years later filed an application for summary judgment on March 2, 2023. 

Attached and marked as Exhibit “G” is a copy of the HP Counterclaim and attached as Exhibit 

“H” is a copy of the Statement of Defence to Counterclaim.  

37. On February 7, 2024, Applications Judge J.R. Farrington granted High Park summary judgment 

(the “Summary Judgment Order”) on the HP Counterclaim in the amount of $9,810,364.12, 

inclusive of pre-judgment interest and costs (the “HP Judgment”). Attached and marked as Exhibit 

“I” is a copy of the endorsement, HP Judgment, and associated Writ of Enforcement. High Park’s 

attempts to execute on the Writ of Enforcement was the main trigger for the NOI filing. 

38. 420 Parent has appealed the HP Judgment. The appeal of the HP Judgment was originally 

scheduled to be heard on December 5, 2024, however at the Second Stay Extension Application 
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(as defined below) the Court ordered that the appeal be heard on an expedited basis on the 

Commercial List. The appeal is scheduled to be heard on the Commercial List on October 8, 2024 

by the Honourable Justice Feasby of the Alberta Court of King’s Bench. 420’s brief of argument in 

relation to the appeal is attached as Exhibit “J” and attached as Exhibit “K” is High Park’s brief 

of argument. Additional written submissions may be filed by either party in advance of the appeal 

in accordance with the Scheduling Order (as defined below).  

(ii) 420 Premium 

(1) Stoke Canada Finance Corp.   

39. On June 26, 2023, 420 Premium and Stoke Canada Finance Corp. (“Stoke”) entered into an asset-

based loan agreement whereby Stoke agreed to provide to 420 Premium a revolving line of credit 

in the original principal amount of $500,000 to be evidenced by one or more promissory notes (the 

“Stoke Line of Credit”). The Stoke Line of Credit was secured by a general security agreement 

dated June 26, 2023. As of the date of filing, 420 Premium owed $300,497.48 to Stoke in relation 

to the Stoke Line of Credit.  

(e) Unsecured Creditors 

40. As of the date of filing the NOIs, the Applicants owed the following amounts to unsecured creditors: 

(a) 420 Parent: $921,693.86;  

(b) 420 Premium: $1,394,828.17; and 

(c) GRC: $0.00. 

41. There will be additional claims from landlords as a result of lease disclaimers. These will be better 

determined through the claims process, subject to any reductions due to mitigation  

42. The Applicants obligations to the Canada Revenue Agency are current. 

D. EVENTS LEADING TO THE APPLICANTS’ INSOLVENCY 

(a) Market Conditions and Leased Locations  

43. FOUR20 has been operating at a loss since its inception. While FOUR20’s financial difficulties were 

driven by a variety of factors, the significant net losses suffered by the business are largely in 

relation market conditions and uneconomic and/or non-operating leased locations.  
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(i) Market Conditions  

44. On April 13, 2017, the Government of Canada introduced Bill C-45 - the Cannabis Act (Canada) - 

intended to legalize the production and sale of cannabis for recreational purposes in Canada. After 

the Senate passed Bill C-45, the Government of Canada announced that the production and use 

of recreational cannabis would become legal on October 17, 2018.  

45. I understand, based on my experience and exposure to the cannabis industry, that this industry 

has experienced a variety of challenges since its legalization including increased competition, 

oversupply of industry capacity, margin pressure; a decrease in the availability of adequate funding; 

a period in which the Alberta Gaming, Liquor and Cannabis Commission (“AGLC”) froze licence 

distribution; and general regulatory uncertainty. There remains an entrenched black market for 

cannabis in Canada that, to my knowledge, continues to operate notwithstanding the strict 

regulations of the Cannabis Act (Canada). Each of these factors contribute to downward pressure 

on revenue, and in the case of the Applicants, has resulted in financial returns that are lower than 

what was initially expected when the cannabis industry was legalized. Given how many peer 

companies I have witnessed commence insolvency proceedings, I do not believe that the 

Applicants are alone in their financial struggles. 

(ii) Leased Locations  

46. 420 Premium entered into several leases in anticipation of receiving licences from the AGLC. 

However, licences for these locations were ultimately not issued for a variety of unanticipated 

reasons, such as their proximity to a sensitive use area or a decline in expected revenue due to 

market deterioration and/or increased competition. 420 Premium also entered into leases for stores 

that were licensed and subsequently closed following a review of operating results and revised 

expectations regarding their potential profitability.  

47. As a result, prior to the Lease Disclaimers and negotiations described below, 420 Premium was 

party to multiple uneconomic leases. I understand that this situation is not unique to 420 Premium. 

To my knowledge, there are several major cannabis retailers in Canada that hold or held leases for 

anticipated cannabis retail stores that, for a variety of reasons, were never licensed by the 

applicable licensing authority and never ultimately opened. Similarly, I am aware of major cannabis 

retailers that entered into leases and opened or planned to open cannabis retail stores but either 

closed the stores after opening or never proceeded to open them due to low profits or profit 

forecasts.  

48. Lease obligations are a significant portion the Applicants’ overall liabilities, representing 

approximately 64% of FOUR20’s aggregate liabilities as of December 31, 2023. As of the Filing 

Date, the Applicants’ lease obligations were approximately $19,553,000. The Applicants’ lease 
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obligations have impacted cash flows, and this impact has been exacerbated due to the retail 

locations related to these lease obligations not generating the level of revenue that they were 

anticipated to generate.   

49. In an effort to downsize its business, 420 Premium negotiated out of 11 leases in exchange for 

paying significant settlement amounts for uneconomic and non-operating locations beginning in or 

around March 2020. Notwithstanding these efforts, FOUR20 continued to struggle with profitability 

in its remaining portfolio of locations on the Filing Date. After the Filing Date, 420 Premium 

disclaimed 16 leases in an effort to preserve liquidity and facilitate the making of a viable proposal, 

as discussed above. I understand that the Proposal Trustee was supportive of the Lease 

Disclaimers.  

(b) Ongoing Litigation with Tilray and High Park 

50. As described above, 420 Parent has been actively involved in the Tilray Proceeding since February 

2020. 420 Parent believes that the 420 Claim is well-founded and is a very valuable asset which 

will result in a significant award (over $130 million) if successful at trial. The 420 Claim has not yet 

been determined and the on-going litigation has resulted in a net drain on 420 Parent’s resources. 

The 420 Claim and HP Judgment are closely related and stem from the Arrangement Agreement 

with Tilray and High Park, as the HP Loan was advanced for the purposes of building out and 

opening new locations following the close of the proposed arrangement.  

51. As a result of the HP Judgment and related enforcement steps taken by High Park and Tilray, the 

Applicants urgently required creditor protection to stabilize its business operations with a view to 

restructuring its business and commenced proceedings under the BIA. If High Park were to have 

enforced the HP Judgment, it would have had disastrous consequences for the Applicants’ 

stakeholders, landlords, suppliers and the then 185 FOUR20 employees, and ability to remain a 

going concern.  

E. THE NOI PROCEEDINGS  

52. As noted above, the NOI Entities (420 Parent, 420 Premium and GRC) commenced NOI 

Proceedings on May 29, 2024. KSV was appointed Proposal Trustee in the NOI Proceedings.  

53. On June 27, 2024, the NOI Entities brought an application (the “First Stay Extension 

Application”) to the Alberta Court of King’s Bench (the “Court”) for an Order: (i) extending the time 

for the NOI Entities to file a proposal to August 12, 2024, (ii) administratively consolidating the NOI 

Entities’ estates, and (iii) granting an Administration Charge, a D&O Charge and KERP Charge; 

and (iv) approving a KERP. The Court granted the NOI Entities First Stay Extension Application in 

full (the “First Stay Extension Order”). The Court also granted a sealing order with respect to the 



- 13 - 

120056173 v1 

KERP (the “KERP Sealing Order”). Attached and marked as Exhibit “L” is a copy of the First 

Stay Extension Order and attached as Exhibit “L” is a copy of the KERP Sealing Order  

54. On August 12, 2024, the NOI Entities brought an application (the “Second Stay Extension 

Application”) to the Court for an Order: (i) extending the time for the Applicants to file a proposal 

to September 26, 2024 (the “Stay Period”) (the “Second Stay Extension Order”), and (ii) 

scheduling an appeal of a judgment granted by Applications Judge J.R. Farrington in Alberta Court 

of King’s Bench Action No. 2001-02873 (the “Scheduling Order”). The Second Stay Extension 

Application was granted in full. Attached and marked as Exhibit “M” is a copy of the Second Stay 

Extension Order and attached as Exhibit “M” is a copy of the Scheduling Order.  

55. Since the commencement of the NOI Proceedings, the Applicants have acted, and continue to act, 

in good faith and with due diligence and have taken the following steps, among others: 

(a) continuing to provide the Proposal Trustee with access to the Applicants’ books and 

records;  

(b) working with the Proposal Trustee and the Applicants’ counsel, Stikeman Elliott LLP 

(“Stikeman”) generally, and in particular with respect to: 

(i) exploring and considering the various exit strategies available to the Applicants in 

the context of these NOI Proceedings, including the structure and financing of any 

Proposal and/or sales process;  

(ii) preparing cash flow projections and identifying issues with respect to the 

Applicants’ financial condition;  

(c) communicating and engaging with stakeholders, employees, contractors and vendors;  

(d) communicating through counsel and the Proposal Trustee the release of funds withheld by 

Moneris and the Bank of Montreal;  

(e) reviewing its operating expenses, pursuing collection of accounts receivable and taking 

other steps to ensure the Applicants remain financially viable;  

(f) issuing the Notices of Disclaimer for the Disclaimed Leases;  

(g) terminating 15 full time employees and 34 part time employees;  

(h) consolidating inventory to operating stores from locations subjected to the Disclaimed 

Leases;  
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(i) reduced compensation in employment and contractor contracts;  

(j) operating the remaining portfolio of 27 stores in the ordinary course;   

(k) scheduling the appeal of the HP Judgment on an expedited basis;  

(l) communicating with the Landlords to prepare requested information and schedule their 

respective Disclaimer Applications;   

(m) held meetings with potential sales advisors, including the Proposal Trustee, to assist with 

development of a marketing strategy and sales and investment solicitation process;  

(n) developing the SISP; 

(o) developing the Claims Process;  

(p) advanced discussions with potential stalking horse bidders; and  

(q) reviewed operating expenses, pursued the collection of accounts receivable and took other 

steps to ensure the Applicants remain financially viable during these proposal proceedings.   

F. REQUIREMENT FOR CONVERSION TO CCAA PROCEEDINGS 

56. The Applicants are in urgent need of protection under the CCAA to preserve value for all 

stakeholders. Unless an extension to file a proposal is granted, or these NOI Proceedings are 

converted to CCAA proceedings, the Applicants will be deemed bankrupt on September 26, 2024, 

being the last day of the Stay Period. In addition, the six months available to complete the NOI 

Proceeding under the BIA ends on November 29, 2024.  

57. The Applicants have developed the SISP and Claims Process (each described further below) in 

consultation with the Sales Advisor and Proposal Trustee, which contemplate a conclusion date 

beyond the Stay Period. As such, there is insufficient time available under the NOI Proceedings for 

the Applicants to conclude and close a transaction under the SISP.  

G. CCAA RELIEF SOUGHT 

(i) Applicability of the CCAA 

58. The Applicants are companies to which the CCAA applies. The Board of Directors of each of the 

Applicants have resolved to authorize the within CCAA proceedings.  
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59. The Applicants are affiliated companies for the purposes of the CCAA. The Applicants have claims 

against them in excess of $5,000,000 CAD. The Applicants are insolvent and unable to meet their 

obligations generally as they become due.  

(ii) Stay of Proceedings and ARIO 

60. The Applicants require time to conclude the SISP and Claims Process. Unless an extension is 

granted, or the NOI Proceedings are converted to the CCAA proceedings, the Applicants will be 

automatically bankrupt as of September 26, 2024. Further, it is in the parties’ best interest to ensure 

the stay of proceedings continues beyond September 26, 2024, until such time as the Applicants 

can finalize the Claims Process and, with the assistance of the Proposed Monitor, commence the 

SISP, select a successful bidder, return to Court to seek approval of the successful bidder and then 

close that transaction.  

61. Given the imminent commencement of the SISP and Claims Process, the Applicants seek a stay 

of proceedings against the Applicants and their property until December 16, 2024, pursuant to the 

ARIO, which is being sought concurrently with the initial CCAA application, in order to provide 

stability and maintain the status quo in respect of the Applicants until the SISP has closed. 

62. I have been advised by the Applicants’ legal counsel that typically in a CCAA proceeding, an ARIO 

is granted at a “comeback hearing” that takes place within ten days of the Initial Order being 

granted, and that this ten-day period is provided to allow the debtor sufficient time to notify its 

creditors of the comeback hearing. 

63. Given that all major stakeholders have been involved in the NOI Proceedings and have notice of 

these applications, the Applicants propose to bring an application for the ARIO immediately after 

(and assuming) the Initial Order is granted. It should be noted that all of the Applicants’ creditors 

have been notified of the insolvency proceedings and consequent stay of proceedings by virtue of 

the statutory notice that was issued by the Proposal Trustee at the outset of the NOI Proceedings, 

a copy of which is attached hereto as Exhibit “N” (the “Statutory Notice”). All pertinent 

documentation in the NOI Proceedings has been posted on the Proposal Trustee’s website, a 

reference to which is contained in the Statutory Notices. Parties interested in following the 

proceedings have asked to be placed on the Service List maintained by the Applicants and the 

Proposal Trustee in the NOI Proceedings, and the entire Service List has been provided with notice 

of these proceedings. On this basis, the Applicants’ creditors have been aware of the stay imposed 

as a result of the NOI Proceedings.  

64. Given the prior notice of the NOI Proceedings, I do not believe that any creditors will be prejudiced 

by the consecutive granting of the Initial Order and the ARIO. Proceeding in this manner will also 

preserve resources by decreasing professional fees and will conserve valuable judicial resources.  
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65. The stay of proceedings is critical for the Applicants’ ability to conduct the Claims Process and 

SISP and complete transactions thereunder for the benefit of their respective stakeholders. Without 

the benefit of a stay of proceedings, there could be an immediate and significant erosion of value 

to the detriment of all stakeholders. The need for a stay is demonstrated by garnishment steps 

taken by High Park and Tilray in relation to the HP Loan which predicated these insolvency 

proceedings.  

(iii) Proposed Monitor 

66. The Applicants seek the appointment of the Proposed Monitor, KSV Restructuring Inc., as monitor 

in these proceedings. KSV is qualified and competent to act at the Proposed Monitor under the 

CCAA and has consented to as the Proposed Monitor of the Applicants in the within proceedings, 

subject to approval of the Court and is supportive of the relief sought. Attached and marked as 

Exhibit “O” is a copy of the Proposed Monitor’s Consent to Act. 

67. The professionals of KSV who will have carriage over this matter as the Proposed Monitor have 

acquired knowledge of the Applicants, their business, financial circumstances and strategic and 

restructuring efforts to date through its role as Proposal Trustee. I believe that the Proposed Monitor 

is capable of assisting the Applicants with their restructuring efforts in these CCAA proceedings. 

The Proposed Monitor is a licensed insolvency trustee and has not served an auditor of the 

Applicants.  

68. In addition to any powers or obligations provided for by the CCAA, the Applicants hereby request 

that this Court grant the Proposed Monitor the powers, rights, obligations and protections detailed 

in the Initial Order and, if granted, the Amended and Restated Initial Order, including the orders 

relating to the Administration Charge.  

(iv) Cash-Flow Forecast  

69. The Applicants, with the assistance of the Proposed Monitor, have prepared cash flow statements, 

attached to the Pre-Filing Report of the Monitor (the “Cash-Flow Projections”).  

70. As set out in the Cash-Flow Projections, the Applicants’ principal use of cash will be used to fund 

working capital, and run the Sales Process, the Claims Process and other restructuring fees. 

(v) Continuation of Court-Ordered Charges  

71. The First Stay Extension Order granted, among other things, certain court ordered charges 

(collectively, the “Charges”) as follows:  
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(a) first – the Administrative Charge in favour of the Monitor, its legal counsel, and the 

Applicants’ legal counsel in respect of their fees and disbursements, to a maximum amount 

of $300,000;  

(b) second – the D&O Charge in favour of the directors and officers of the Applicants, to a 

maximum amount of $433,000; and  

(c) third – a KERP Charge in favour of certain key employees of the Applicants, to a maximum 

amount of $373,928.17.   

72. The Applicants seek to continue the Charges in the CCAA Proceedings to secure the continued 

involvement of professionals, the directors and officers of the Applicants and certain key employees 

subject to the KERP. Each of these parties are critical to the success of the Applicants’ restructuring 

efforts. Moreover, to reflect that some of the KERP has been paid out to eligible recipients, the 

Applicants seek a reduction of the KERP to accent for these payments in an amount to be 

confirmed. 

73. The Applicants also seek to extend the Administration Charge to secure the professional fees of 

KSV in its capacity as Monitor, along with the legal fees of the Monitor’s legal counsel. In addition, 

the Administration Charge would be continued to cover any unpaid fees and disbursements of the 

Proposal Trustee, the Proposal Trustee’s counsel, the Applicants’ legal counsel incurred during the 

NOI Proceedings that have not otherwise been paid to date. 

74. I believe the Charges are reasonable and appropriate in the circumstances and is critical to the 

success of the Applicants’ insolvency proceedings. The proposed Court-Ordered Charges sought 

are in the same quantum as in the NOI Proceedings, except for the KERP Charge, as explained 

above. 

 

(vi) Approval of SISP 

75. The Applicants and the Proposed Monitor, which will assist the Applicants in canvassing the market 

for, and assessing, potential bidders or refinancing transaction alternatives through the SISP have 

prepared the SISP whereby interested parties will have the opportunity to submit an offer to: (i) 

purchase shares or assets of the Applicants (or any one of them), or (ii) make an investment in the 

Applicants’ business by way of a refinancing, reorganization, recapitalization, restructuring or other 

business transaction involving the Applicants, or any one of them. The SISP will be a key step in 

the restructuring process to maximize value for the Applicants’ creditors and stakeholders. Attached 

and marked as Exhibit “P” is a copy of the proposed SISP.  
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76. The SISP contemplates a two-phase sale process to occur over approximately 10 weeks. Phase I 

of the SISP is intended to solicit non-binding letters of intent from potential bidders. Phase II of the 

SISP is intended to allow bidders to perform further due diligence and submit binding offers in 

accordance with the criteria specified in the SISP. The key milestones and deadlines in the SISP 

are as follows:  

Milestone Deadline 

Commencement Date (prepare data room and associates 
documents)  

On or before September 27, 
2024  

Marketing Stage: Publication of Notice and Sending Teaser to 
Know Potential Buyers  

On or before October 4, 2017 

Completion of “Phase I” – interested parties to submit a non-
binding letter of intent 

November 15, 2024 

Completion of “Phase II” – interested parties to submit a binding 
offer that meets at least the requirements set forth in the SISP 

November 30, 2024 

Selection of the highest or otherwise best bid(s) (the “Successful 
Bid(s)”) 

December 6, 2024 

Seek a Court order approving the Successful Bid(s) As soon as practical  

Close the transaction contemplated in the Successful Bid(s) As soon as practical  

  

77. The timeline of the SISP was designed balance the Applicants concerns with a lengthy and 

expensive CCAA proceeding, with the need for sufficient flexibility to allow interested parties a 

reasonable opportunity to formulate and submit bids to maximize the Applicant’s success in the 

SISP.  

78. Notably, the SISP does not contemplate a sale or disposition of the 420 Claim and expressly 

excludes the litigation with High Park and Tilray. The Applicants believe that the 420 Claim is 

compelling and a significant asset in the estate of 420 Parent (over ~$130M), and intend to pursue 

the litigation in order to monetize this asset and bring value to the estate and stakeholders.    

79. High Park and Tilray have advised that they intend to participate in a sales process, either through 

a vote on a proposal, a credit bid on assets through a SISP, or a sale or assignment of their debt 

and security. The Applicants have well-founded concerns that High Park and Tilray may credit bid 

the 420 Claim and attempt to purchase the shares of 420 parent in order to abandon the litigation, 

which may strip 420 Parent of its most significant asset to the detriment of all stakeholders.  
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80. The Proposed Monitor has advised that it is supportive of the proposed SISP and is prepared to 

assist the Applicants in carrying out the SISP. 

(vii) Approval of Claims Process  

81. The Applicants are seeking this Court’s approval of a Claim Process substantially in the form 

proposed in the Claims Procedure Order. The Claims Process is designed to be completed before 

the conclusion of the SISP and to address all creditors of the Applicants, including secured and 

unsecured creditors, as well as landlords of 420 Premium.  

82. The estimated timing for execution of the Claim Process is as follows:  

Milestone Deadline 

Claims Process Order to be granted September 19, 2024 

Claims package will be sent to all claimants, posted on 
website and published 

September 20, 2024 

Claims bar date for claimants to file proof of claim  October 20, 2024  

Deadline for receipt by the Monitor of any notice of dispute 15 days following date of Notice 
of Revision or Disallowance  

Deadline for filing application with respect to notice of 
dispute 

10 days following delivery of 
Notice of Dispute 

 

83. The Claims Process provides for a timely and efficient process for determination of the claims of 

the Applicants. In particular, it will provide some clarity to potential investors and bidders who wish 

to participate in the SISP process or the Applicants plan of arrangement.  

84. The Proposed Monitor supports the establishment of the Claims Process in the form of the 

proposed Claims Procedure Order and is prepared to assist with the implementation of the Claims 

Process.    

H. CONCLUSION 

85. I make this Affidavit in support of the Applicants’ Application for an Initial Order and, to the extent 

that the Initial Order is granted, the Amended and Restated Initial Order pursuant to the CCAA.   



SWORN at Beaumont, Alberta, this 10th day of 
September, 2024. 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 
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This is Exhibit "A" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires Februaiy 19, 2026 



 

District of Alberta

Division No. 02 - Calgary

Court No. 25-3086318

Estate No. 25-3086318

In the Matter of the Notice of Intention to make a proposal of:

420 Investments Ltd.

Insolvent Person

KSV RESTRUCTURING INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: May 29, 2024

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: May 30, 2024, 11:31

E-File/Dépôt Electronique Official Receiver

Harry Hays Building,  220 - 4th Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902

 

I♦ I Industry Canada lndustrie Canada 
Office of the Superintendent Bureau du surintendant 
of Bankruptcy Canada des faillites Canada 

Canada 



 

District of Alberta

Division No. 02 - Calgary

Court No. 25-3086304

Estate No. 25-3086304

In the Matter of the Notice of Intention to make a proposal of:

420 Premium Markets Ltd.

Insolvent Person

KSV RESTRUCTURING INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: May 29, 2024

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: May 30, 2024, 11:26

E-File/Dépôt Electronique Official Receiver

Harry Hays Building,  220 - 4th Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902

 

I♦ I Industry Canada lndustrie Canada 
Office of the Superintendent Bureau du surintendant 
of Bankruptcy Canada des faillites Canada 

Canada 



 

District of Alberta

Division No. 02 - Calgary

Court No. 25-3086302

Estate No. 25-3086302

In the Matter of the Notice of Intention to make a proposal of:

Green Rock Cannabis (EC1) Ltd.

Insolvent Person

KSV RESTRUCTURING INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: May 29, 2024

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: May 30, 2024, 11:17

E-File/Dépôt Electronique Official Receiver

Harry Hays Building,  220 - 4th Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902

 

I♦ I Industry Canada lndustrie Canada 
Office of the Superintendent Bureau du surintendant 
of Bankruptcy Canada des faillites Canada 

Canada 
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This is Exhibit "B" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



   Corporation/Non-Profit Search
   Corporate Registration System

Date of Search: 2024/04/23
Time of Search: 04:23 PM
Search provided by: STIKEMAN ELLIOTT
Service Request Number: 41979371
Customer Reference Number: 155857-1001

Corporate Access Number: 2019923552
Business Number: 728176520
Legal Entity Name: 420 INVESTMENTS LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2016/09/09 YYYY/MM/DD

Registered Office:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5
Records Address:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5

Email Address: ABREMINDERS@STIKEMAN.COM

Primary Agent for Service:

Last
Name

First
Name

Middle
Name Firm Name Street City Province Postal

Code Email

CHATWIN KEITH R. STIKEMAN
ELLIOTT
LLP

4200
BANKERS
HALL
WEST, 888
- 3RD
STREET
S.W.

CALGARY ALBERTA T2P5C5 ABREMINDERS@STIKEMAN.COM

Directors:

Last Name: BUTCHER
First Name: FREIDA
Middle Name: AUDREY
Street/Box Number: 1423 24 STREET SW
City: CALGARY

Government 
of Alberta ■ 

CJ□CI I ICJCJCJD 



Province: ALBERTA
Postal Code: T3C1H9

Last Name: CAMERON
First Name: GORDON
Street/Box Number: 912 38 AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2T2J1

Last Name: GOBERT
First Name: GEOFF
Street/Box Number: 93 ASPEN SUMMIT DRIVE SW
City: CALGARY
Province: ALBERTA
Postal Code: T3H0G1

Last Name: MORROW
First Name: SCOTT
Street/Box Number: 10 COLONIALE CLOSE
City: BEAUMONT
Province: ALBERTA
Postal Code: T4X1M2

Last Name: SERRUYA
First Name: AARON
Street/Box Number: 210 SHIELDS COURT
City: MARKHAM
Province: ONTARIO
Postal Code: L3R8V2

Voting Shareholders:

Legal Entity Name: DIAMOND 7 RANCH LTD.
Corporate Access Number: 208128363
Street: PO BOX 1993 STATION MAIN
City: CALGARY
Province: ALBERTA
Postal Code: T2P2M2
Percent Of Voting Shares: 20.14

Last Name: NATIONAL BANK FINANCIAL INC. ITF THE SERRUYA FAMILY FOUNDATION
Street: M11, 1010 RUE DE LA GAUCHETIERE O.
City: MONTREAL
Province: QUEBEC
Postal Code: H3B5J2
Percent Of Voting Shares: 23.43

Legal Entity Name: THORCO HOLDINGS LTD.
Corporate Access Number: 2013923319
Street: P.O. BOX 415, STN MAIN



City: CALGARY
Province: ALBERTA
Postal Code: T2P2J1
Percent Of Voting Shares: 5.53

Last Name: TURNBULL
First Name: GREGORY
Middle Name: G.
Street: 1027 PROSPECT AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2T0W8
Percent Of Voting Shares: 5.1

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE ATTACHED SCHEDULE "A"
Share Transfers Restrictions: SEE ATTACHED SCHEDULE "B"
Min Number Of Directors: 1
Max Number Of Directors: 7
Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ATTACHED SCHEDULE "C"

Holding Shares In:

Legal Entity Name
420 CLINIC LTD.
420 CLINIC/DISPENSARY AND EDIBLES LTD.
420 DISPENSARIES LTD.
WEED GIRLS LTD.
GREEN GOLD PRODUCTIONS INC.
420 ADVISORY MANAGEMENT LTD.
ALPINE VAULTS HOLDING CORPORATION
GREEN ROCK CANNABIS LIMITED
GREEN ROCK CANNABIS (EC 1) LIMITED
420 CLINIC LTD.

Associated Registrations under the Partnership Act:

Trade Partner Name Registration Number
NIRVANA CANNABIS TN23816101

Other Information:



Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)
2023 2024/02/23

Filing History:

List Date (YYYY/MM/DD) Type of Filing
2016/09/09 Incorporate Alberta Corporation
2019/05/30 Name/Structure Change Alberta Corporation
2020/02/22 Update BN
2024/01/15 Change Director / Shareholder
2024/02/23 Change Address
2024/02/23 Change Agent for Service
2024/02/23 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 2016/09/09
Restrictions on Share Transfers ELECTRONIC 2016/09/09
Other Rules or Provisions ELECTRONIC 2016/09/09
Restrictions on Share Transfers ELECTRONIC 2017/10/02
Other Rules or Provisions ELECTRONIC 2017/10/02
Share Structure ELECTRONIC 2018/04/23
Share Structure ELECTRONIC 2019/05/30
Consolidation, Split, Exchange ELECTRONIC 2019/05/30

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of
data contained in the official public records of Corporate Registry.

I I 

https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3320306
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3320307
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3320308
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3471511
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3471512
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3545661
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3701251
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3701259


   Corporation/Non-Profit Search
   Corporate Registration System

Date of Search: 2024/04/23
Time of Search: 04:32 PM
Search provided by: STIKEMAN ELLIOTT
Service Request Number: 41979450
Customer Reference Number: 155857-1001

Corporate Access Number: 2021022591
Business Number: 767055916
Legal Entity Name: 420 PREMIUM MARKETS LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2018/02/28 YYYY/MM/DD

Registered Office:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5
Records Address:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5

Email Address: ABREMINDERS@STIKEMAN.COM

Primary Agent for Service:

Last
Name

First
Name

Middle
Name Firm Name Street City Province Postal

Code Email

CHATWIN KEITH R. STIKEMAN
ELLIOTT
LLP

4200
BANKERS
HALL
WEST, 888
- 3RD
STREET
S.W.

CALGARY ALBERTA T2P5C5 ABREMINDERS@STIKEMAN.COM

Directors:

Last Name: BUTCHER
First Name: FREIDA
Middle Name: AUDREY
Street/Box Number: 1423 24 STREET SW
City: CALGARY

Government 
of Alberta ■ 

CJ□CI I ICJCJCJD 



Province: ALBERTA
Postal Code: T3C1H9

Last Name: GOBERT
First Name: GEOFF
Street/Box Number: 93 ASPEN SUMMIT DRIVE SW
City: CALGARY
Province: ALBERTA
Postal Code: T3H0G1

Last Name: MORROW
First Name: SCOTT
Street/Box Number: 10 COLONIALE CLOSE
City: BEAUMONT
Province: ALBERTA
Postal Code: T4X1M2

Voting Shareholders:

Legal Entity Name: 420 DISPENSARIES LTD.
Corporate Access Number: 2020224495
Street: 800, 635 - 8TH AVENUE S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P3M3
Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE SCHEDULE RE AUTHORIZED SHARES
Share Transfers Restrictions: SEE SCHEDULE RE SHARE TRANSFER RESTRICTIONS
Min Number Of Directors: 1
Max Number Of Directors: 7
Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE SCHEDULE RE OTHER PROVISIONS

Other Information:

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)
2024 2024/02/26

Filing History:



List Date (YYYY/MM/DD) Type of Filing
2018/02/28 Incorporate Alberta Corporation
2020/02/23 Update BN
2024/02/26 Change Address
2024/02/26 Change Agent for Service
2024/02/26 Change Director / Shareholder
2024/02/26 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 2018/02/28
Restrictions on Share Transfers ELECTRONIC 2018/02/28
Other Rules or Provisions ELECTRONIC 2018/02/28

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of
data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3526860
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3526861
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3526862


   Corporation/Non-Profit Search
   Corporate Registration System

Date of Search: 2024/04/23
Time of Search: 04:34 PM
Search provided by: STIKEMAN ELLIOTT
Service Request Number: 41979466
Customer Reference Number: 155857-1001

Corporate Access Number: 2022380279
Business Number: 754169472
Legal Entity Name: GREEN ROCK CANNABIS (EC 1) LIMITED

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2020/01/03 YYYY/MM/DD

Registered Office:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5
Records Address:
Street: 4200 BANKERS HALL WEST, 888 - 3RD STREET S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P5C5

Email Address: ABREMINDERS@STIKEMAN.COM

Primary Agent for Service:

Last
Name

First
Name

Middle
Name Firm Name Street City Province Postal

Code Email

CHATWIN KEITH R. STIKEMAN
ELLIOTT
LLP

4200
BANKERS
HALL
WEST, 888
- 3RD
STREET
S.W.

CALGARY ALBERTA T2P5C5 ABREMINDERS@STIKEMAN.COM

Directors:

Last Name: BUTCHER
First Name: FREIDA
Street/Box Number: 1423 24 STREET SW
City: CALGARY
Province: ALBERTA

Government 
of Alberta ■ 

CJ□CI I ICJCJCJD 



Postal Code: T3C1H9

Last Name: GOBERT
First Name: GEOFF
Street/Box Number: 93 ASPEN SUMMIT DRIVE SW
City: CALGARY
Province: ALBERTA
Postal Code: T3H0G1

Last Name: MORROW
First Name: SCOTT
Street/Box Number: 10 COLONIALE CLOSE
City: BEAUMONT
Province: ALBERTA
Postal Code: T4X1M2

Voting Shareholders:

Legal Entity Name: 420 INVESTMENTS LTD.
Corporate Access Number: 2019923552
Street: 800, 635 - 8TH AVENUE S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P3M3
Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE SHARE STRUCTURE SCHEDULE ATTACHED HERETO
Share Transfers Restrictions: SEE RESTRICTIONS ON SHARE TRANSFERS SCHEDULE ATTACHED HERETO
Min Number Of Directors: 1
Max Number Of Directors: 10
Business Restricted To: NO RESTRICTIONS
Business Restricted From: NO RESTRICTIONS
Other Provisions: SEE OTHER RULES OR PROVISIONS SCHEDULE ATTACHED HERETO

Other Information:

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)
2024 2024/03/01

Filing History:



List Date (YYYY/MM/DD) Type of Filing
2020/01/03 Incorporate Alberta Corporation
2020/02/23 Update BN
2024/03/01 Change Address
2024/03/01 Change Agent for Service
2024/03/01 Change Director / Shareholder
2024/03/01 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 2020/01/03
Restrictions on Share Transfers ELECTRONIC 2020/01/03
Other Rules or Provisions ELECTRONIC 2020/01/03

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of
data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3790403
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3790404
https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3790405
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This is Exhibit "C" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



31-Dec-23

Asset Type Net Working Capital (Dec 31, 2023)
Cash 1,378,000                
Trade and other receivables 515,000                   Amount ($)
Merchandise inventories 2,167,000                Current assets 4,492,000             
Prepaid and other assets 432,000                   Current liabilities 3,945,000             
Lease receivables -                            Net working capital 547,000                
Assets held for sale -                            

Current Assets
Deposits 552,000                   
Refundable deposit to acquire -                            
Property and equipment, net 6,514,000                
Lease receivables -                            
Right of use assets, net 17,207,000              
Intangible assets, net -                            
Deferred tax assets -                            
Goodwill 3,684,000                includes intagibles

Liability Type
Accounts payable and accrued liabilities 2,411,000                
Income tax payable -                            
Debentures and loans 8,452,000                includes Tilray loan @ $7M
Derivative liability -                            
Contract liability -                            
Provisions -                            
Lease liabilities -                            
Other current liabilities 82,000                     
Liabilities held for sale -                            

Current Liabilities
Provisions -                            
Lease liabilities 19,775,000              
Deferred tax liability -                            
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This is Exhibit "D" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 1 Qth day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17296560 Date of Search: 2024-Apr-23 Time of Search: 15:30:44

Business Debtor Search For:
420 INVESTMENTS LTD.

STIKEMAN ELLIOTT LLP

4200, 888 - 3 Street SW
CALGARY, AB T2P 5C5

Transmitting Party

 Party Code: 50073519
      Phone #: 403 266 9000
Reference #: 155857-1001
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Business Debtor Search For:

420 INVESTMENTS LTD.

Search ID #: Z17296560 Date of Search: 2024-Apr-23 Time of Search: 15:30:44

   
Registration Number: 20093017620 Registration Type: SECURITY AGREEMENT

Registration Date: 2020-Sep-30 Registration Status: Current

Expiry Date: 2025-Sep-30 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

21092414954 Amendment 2021-Sep-24

Collateral: General
Block Description Status

1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR Current

Debtor(s) 
Block

1 420 INVESTMENTS LTD.
255 - 17 AVENUE SW, SUITE 201
CALGARY, AB T2S 2T8

Status
Current

Secured Party / Parties
Block

1 NOMOS CAPITAL I-A LP
130 KING STREET WEST, SUITE 1800
TORONTO, ON M5X 1E3

Status
Deleted by 
21092414954

Email: info@nomoscapital.ca

Block

2 NOMOS CAPITAL I, L.P.
130 KING STREET WEST, SUITE 1800
TORONTO, ON M5X 1E3

Status
Current by 
21092414954

Email: info@nomoscapital.ca
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Result Complete

Business Debtor Search For:

420 INVESTMENTS LTD.

Search ID #: Z17296560 Date of Search: 2024-Apr-23 Time of Search: 15:30:44

   
Registration Number: 23112015889 Registration Type: SECURITY AGREEMENT

Registration Date: 2023-Nov-20 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1

Collateral: General
Block Description Status

1 All of the present and future undertaking and Personal Property of the Debtor, including 
Books and Records, Contracts, Equipment, Intellectual Property Rights and Permits, and 
including all such property in which the Debtor now or in the future have any right, title or 
interest whatsoever, whether owned, leased, licensed possessed or otherwise held by the 
Debtor, and all Proceeds of any of the foregoing, wherever located.

Current

Debtor(s) 
Block

1 420 INVESTMENTS LTD.
4000, 421 - 7TH AVENUE SW
CALGARY, AB T2P 4K9

Status
Current

Secured Party / Parties
Block

1 HIGH PARK SHOPS INC.
98 TALBOT ST E.
LEAMINGTON, ON N8H 1L3

Status
Current

Email: mitchell.gendel@tilray.com

Particulars
Block

1

Additional Information

Additional email addresses for the secured party are Legal@aphria.com, 
Edward.Cohen@tilray.com, Escarlet.Bryson@tilray.com and harry.skinner@tilray.com

Status

Current
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Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17296592 Date of Search: 2024-Apr-23 Time of Search: 15:32:59

Business Debtor Search For:
420 PREMIUM MARKETS LTD.

STIKEMAN ELLIOTT LLP

4200, 888 - 3 Street SW
CALGARY, AB T2P 5C5

Transmitting Party

 Party Code: 50073519
      Phone #: 403 266 9000
Reference #: 155857-1001
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Business Debtor Search For:

420 PREMIUM MARKETS LTD.

Search ID #: Z17296592 Date of Search: 2024-Apr-23 Time of Search: 15:32:59

   
Registration Number: 18042306189 Registration Type: SECURITY AGREEMENT

Registration Date: 2018-Apr-23 Registration Status: Current

Expiry Date: 2028-Apr-23 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

23041014831 Renewal 2023-Apr-10

Collateral: General
Block Description Status

1 LF269 Collateral described as Guaranteed Investment Current

2 Certificates and account 2499-9797-997 in the principal Current

3 amount of $20,000.00. Proceeds - all present and Current

4 after-acquired property. Current

Debtor(s) 
Block

1 420 PREMIUM MARKETS LTD
1100 1 STREET SE, 14TH FLOOR
CALGARY, AB T2G 3D5

Status
Current

Secured Party / Parties
Block

1 BANK OF MONTREAL/BANQUE DE MONTREAL
250 YONGE STREET
TORONTO, ON M5B 2L7

Status
Current
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Business Debtor Search For:

420 PREMIUM MARKETS LTD.

Search ID #: Z17296592 Date of Search: 2024-Apr-23 Time of Search: 15:32:59

   
Registration Number: 23070611977 Registration Type: SECURITY AGREEMENT

Registration Date: 2023-Jul-06 Registration Status: Current

Expiry Date: 2026-Jul-06 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block

1 420 PREMIUM MARKETS LTD.
4000, 421 - 7TH AVENUE SW
CALGARY, AB T2P4K9

Status
Current

Secured Party / Parties
Block

1 STOKE CANADA FINANCE CORP.
700, 1816 CROWCHILD TRAIL NW
CALGARY, AB T2M3Y7

Status
Current

Email: CRISTOBAL@STOKEIP.COM
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Collateral: General
Block Description Status

1 PER SECURITY AGREEMENT DATED JUNE 26, 2023.
2.01 GRANT OF SECURITY INTEREST. AS CONTINUING SECURITY FOR THE 
PAYMENT AND PERFORMANCE OF THE SECURED OBLIGATIONS, THE DEBTOR 
HEREBY:
(A) GRANTS, ASSIGNS, TRANSFERS, SETS OVER, MORTGAGES, CHARGES, AND 
PLEDGES TO THE SECURED PARTY, AND HEREBY CREATES A GENERAL AND 
CONTINUING SECURITY INTEREST IN FAVOUR OF THE SECURED PARTY IN AND 
TO ALL SUCH DEBTOR'S RIGHT, TITLE AND INTEREST IN AND TO, THE 
FOLLOWING, WHEREVER LOCATED, WHETHER NOW EXISTING OR HEREAFTER 
FROM TIME TO TIME ARISING OR ACQUIRED (COLLECTIVELY, THE "PERSONAL 
PROPERTY COLLATERAL"):
(I) ALL PRESENT AND AFTER-ACQUIRED PERSONAL AND REAL, TANGIBLE AND 
INTANGIBLE, PROPERTY, ASSETS AND UNDERTAKING OF THE DEBTOR OF 
EVERY KIND AND NATURE WHATSOEVER, INCLUDING ALL ACCOUNTS, OF 
WHATEVER KIND AND WHEREVER SITUATED, INCLUDING: (I) ALL ACCOUNTS 
RECEIVABLE, OTHER RECEIVABLES, BOOK DEBTS AND OTHER FORMS OF 
OBLIGATIONS, WHETHER ARISING OUT OF GOODS SOLD OR SERVICES 
RENDERED OR FROM ANY OTHER TRANSACTION; (II) ALL OF DEBTOR'S RIGHTS 
IN, TO AND UNDER ALL PURCHASE ORDERS OR RECEIPTS FOR GOODS OR 
SERVICES; (III) ALL OF DEBTOR'S RIGHTS TO ANY GOODS REPRESENTED BY ANY 
OF THE FOREGOING (INCLUDING UNPAID SELLERS' RIGHTS OR RESCISSION, 
REPLEVIN, RECLAMATION AND STOPPAGE IN TRANSIT AND RIGHTS TO 
RETURNED, RECLAIMED OR REPOSSESSED GOODS); (IV) ALL MONEY DUE OR TO 
BECOME DUE TO DEBTOR UNDER ALL PURCHASE ORDERS AND CONTRACTS 
FOR THE SALE OF GOODS OR THE PERFORMANCE OF SERVICES OR BOTH BY 
THE DEBTOR OR IN CONNECTION WITH ANY OTHER TRANSACTION (WHETHER 
OR NOT YET EARNED BY PERFORMANCE ON THE PART OF DEBTOR), INCLUDING, 
THE RIGHT TO RECEIVE THE PROCEEDS OF SAID PURCHASE ORDERS AND 
CONTRACTS; AND (V) ALL COLLATERAL SECURITY AND GUARANTEES OF ANY 
KIND GIVEN BY ANY OTHER PERSON WITH RESPECT TO ANY OF THE 
FOREGOING; AND

Current

2 (II) ALL GOODS (INCLUDING EQUIPMENT, MOTOR VEHICLES AND INVENTORY, BUT 
EXCLUDING CONSUMER GOODS, OF WHATEVER KIND AND WHEREVER SITUATED 
INCLUDING ALL GOODS, MERCHANDISE OR OTHER PERSONAL PROPERTY, 
WHEREVER LOCATED TO BE FINISHED UNDER ANY CONTRACT OF SERVICE OR 
HELD FOR SALE OR LEASE, ALL RAW MATERIALS, WORK IN PROGRESS, 
FINISHED GOODS AND MATERIALS AND SUPPLIES, FURNITURE AND FIXTURES 
OF ANY KIND, NATURE OR DESCRIPTION WHICH ARE OR MIGHT BE USED OR 
CONSUMED IN THE BUSINESS OF THE DEBTOR, INCLUDING ALL GOODS, WARES 
AND MERCHANDISE USED IN OR PROCURED FOR THE PACKING, SHIPPING, 
EXHIBITION, DISPLAY, ADVERTISING, SELLING OR FINISHING OF ANY OF THE 
FOREGOING, ALL PRODUCTS AND BY-PRODUCTS THEREOF OR DERIVED 
THEREFROM, ALL DOCUMENTS OF TITLE OR OTHER DOCUMENTS 
REPRESENTING THE FOREGOING, AND ALL PROCEEDS AND PRODUCTS OF EACH 
OF THE FOREGOING, INCLUDING ANY AND ALL PROCEEDS OF ANY INSURANCE, 
INDEMNITY, COMPENSATION FOR LOSS OR DAMAGE, WARRANTY OR 
GUARANTEE PAYABLE TO THE DEBTOR FROM TIME TO TIME WITH RESPECT TO 
ANY OF THE FOREGOING; AND

Current
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Result Complete

3 (III) ALL ADDITIONS, ACCESSIONS TO, SUBSTITUTIONS AND REPLACEMENTS FOR, 
AND RENTS, PROFITS AND PRODUCTS OF, EACH OF THE FOREGOING.
(B) GRANTS A FLOATING CHARGE ON ALL OF THE DEBTOR'S INTEREST IN 
PERSONAL, REAL, IMMOVEABLE, OR LEASEHOLD PROPERTY, BOTH PRESENT 
AND FUTURE, THAT IS NOT ALREADY VALIDLY AND EFFECTIVELY CHARGED BY 
THE FOREGOING SECTION 2.01(A) (THE "FLOATING CHARGE COLLATERAL" AND, 
COLLECTIVELY WITH THE PERSONAL PROPERTY COLLATERAL, THE 
"COLLATERAL"), WHICH WILL BECOME A FIXED CHARGE UPON ENFORCEMENT 
OF THE SECURED OBLIGATIONS. NOTWITHSTANDING THE FOREGOING, 
LEASEHOLD PROPERTY'S SECURITY INTERESTS CREATED BY THIS PROVISION 
SHALL EXCLUDE THE LAST DAY OF THE TERM OF ANY LEASE, VERBAL OR 
WRITTEN, OR ANY AGREEMENT TO LEASE, NOW HELD OR HEREAFTER 
ACQUIRED BY THE DEBTOR. NONETHELESS, SHOULD THE SECURED PARTY 
NEED TO ENFORCE AGAINST THE COLLATERAL, THE DEBTOR SHALL HOLD THE 
LAST DATE IN TRUST FOR THE SECURED PARTY AND SHALL ASSIGN IT TO ANY 
PERSON ACQUIRING THE TERM OR THAT PART OF THE TERM THAT IS CHARGED 
IN THE COURSE OF ANY ENFORCEMENT OR REALIZATION OF THE COLLATERAL.

Current

4 (C) FOR CLARITY, IN THIS SECTION THE TERMS "GOODS", "MONEY", "DOCUMENTS 
OF TITLE", "EQUIPMENT", "INTANGIBLE", AND "INVENTORY" SHALL BE 
INTERPRETED PURSUANT TO THEIR RESPECTIVE MEANINGS ASCRIBED TO 
THEM IN THE PERSONAL PROPERTY SECURITY ACT, R.S.O. 1990, C. P.10, AS 
AMENDED FROM TIME TO TIME, WHICH ACT, INCLUDING AMENDMENTS THERETO 
AND ANY ACT SUBSTITUTED THEREFOR AND AMENDMENTS THERETO, IS HEREIN 
REFERRED TO AS THE "PPSA". ANY REFERENCE HEREIN TO "COLLATERAL" 
SHALL, UNLESS THE CONTEXT OTHERWISE REQUIRES, BE DEEMED A 
REFERENCE TO "COLLATERAL OR ANY PART THEREOF". THE TERM "PROCEEDS", 
WHENEVER USED HEREIN AND INTERPRETED AS ABOVE, SHALL BY WAY OF 
EXAMPLE INCLUDE CASH, BANK ACCOUNTS, NOTES, CHATTEL PAPER, 
CONTRACT RIGHTS, ACCOUNTS AND ANY OTHER PERSONAL PROPERTY OR 
OBLIGATION RECEIVED WHEN SUCH COLLATERAL OR PROCEEDS ARE SOLD, 
EXCHANGED, COLLECTED OR OTHERWISE DISPOSED. IN ADDITION TO THE 
DEFINED TERMS APPEARING ABOVE, CAPITALIZED TERMS USED HEREIN SHALL 
HAVE (UNLESS PROVIDED ELSEWHERE HEREIN) THE MEANINGS ASSIGNED 
THERETO IN THE LOAN AGREEMENT. ALL REFERENCES IN THIS AGREEMENT TO 
THE TERM "INCLUDING" (OR ANY FORM THEREOF) SHALL NOT BE LIMITING OR 
EXCLUSIVE.

Current
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17297189 Date of Search: 2024-Apr-23 Time of Search: 16:50:16

Business Debtor Search For:
420 DISPENSARIES LTD.

STIKEMAN ELLIOTT LLP

4200, 888 - 3 Street SW
CALGARY, AB T2P 5C5

Transmitting Party

 Party Code: 50073519
      Phone #: 403 266 9000
Reference #: 155857-1001

Result Complete
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17296565 Date of Search: 2024-Apr-23 Time of Search: 15:31:06

Business Debtor Search For:
GREEN ROCK CANNABIS (EC1) LTD.

STIKEMAN ELLIOTT LLP

4200, 888 - 3 Street SW
CALGARY, AB T2P 5C5

Transmitting Party

 Party Code: 50073519
      Phone #: 403 266 9000
Reference #: 155857-1001

Result Complete
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This is Exhibit "E" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



COURT FILE NUMBER 

COURT 

JUDICIAL CENTRE 

1 

COURT OF QUEEN'S BENCH OF 
ALBERTA 

CALGARY 

PLAINTIFF($) 420 INVESTMENTS LTD. 

DEFENDANT($) TILRAY INC. and HIGH PARK SHOPS 

INC. 

DOCUMENT STATEMENT OF CLAIM 

Form 10 

CL~~~ 0~ HE C0URf 
--~--F-l-bc1el";.":-J<-. -:,f------, 

Clerk's Stamp 

FEB l 1 :n20 

JUDICIAL CE!\ITFH? 
OF CALGARY 

ADDRESS FOR SERVICE AND JENSEN SHAWA SOLOMON DUGUID HAWKES LLP 
CONTACT INFORMATION OF Barristers 
PARTY FILING THIS 800, 304 - 8 Avenue SW 
DOCUMENT Calgary, Alberta T2P 1C2 

NOTICE TO DEFENDANT(S) 

Robert Hawkes, QC 
Phone: 403-571-1544 

Fax:403-571-1528 
File: 14826-001 

You are being sued. You are a defendant. 

Go to the end of this document to see what you can do and when you must do it. 

Note: State below only facts and not evidence (Rule 13.6) 

Statement of facts relied on: 

A. The Parties 

1. The Plaintiff, 420 Investments Ltd. ("Four20") is a private company incorporated and 

operating in Alberta. Four20 operates a network of retail cannabis stores located in 

Alberta. 

{02267863 v3} 
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2. The Defendant Tilray, Inc. ("Tilray") is a large multi-national publicly traded company 

incorporated in Delaware and operating, inter alia, throughout North America and in 

Europe. Tilray was the first NASDAQ listed cannabis company, and currently cultivates 

and sells cannabis. 

3. The Defendant High Park Shops Inc. ("High Park") is incorporated in British Columbia. 

High Park is indirectly a wholly owned subsidiary of Ti I ray. 

B. Overview 

4. Tilray and High Park (the "Defendants") entered into an Arrangement Agreement dated 

August 28, 2019 (the "Arrangement Agreement") with Four20 and Geoff Gobert, Freida 

Butcher and Charles Mannix (collectively, the "Representative Shareholders"). Tilray, 

through High Park, was to acquire all issued and outstanding securities of Four20 for a 

total purchase price of up to $110,000,000, in cash or shares and promissory notes. 

Following the acquisition, Four20 was to operate as a wholly owned subsidiary of High 

Park, and an indirect subsidiary of Ti I ray. 

5. At some point following execution of the Arrangement Agreement, the Defendants had 

a change of heart and no longer wished to proceed with the acquisition of Four20. In 

consequence the Defendants have not proceeded diligently under the Arrangement 

Agreement and are breaching the Arrangement Agreement by failing to take reasonable 

or timely steps to obtain the regulatory approvals needed to close the transaction. 

6. Specifically, the Defendants have failed or refused to work jointly with Four20 on the 

regulatory approvals and have also failed to provide Four20 with the documentation 

and communications which would have revealed the Defendants' breach of the 

Arrangement Agreement. Both breaches occurred despite the Defendants' positive 

obligations under the Arrangement Agreement to provide Four20 with such 

documentation and to work directly with Four20 to obtain the necessary regulatory 

approval. 

{02267863 v3} 
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7. When five months had passed following execution of the Arrangement Agreement, the 

Defendants attempted to scuttle the Arrangement, issuing false, improper and deficient 

termination notices to Four20 in late January and early February of 2020 (the 

"Notices11
). The Notices advanced false allegations, lacked particulars, claimed mutually 

agreed upon actions as breaches, and were entirely without merit. 

8. The Defendants have breached the Arrangement Agreement and have failed to perform 

their contractual obligations in good faith. The Arrangement Agreement reflects a 

detailed, negotiated and unique agreement, pursuant to which Four20 was agreeing to 

fold its retails sites, brand and operations into a multi-national corporate group that is 

currently cultivating cannabis and operating throughout North America. 

9. Damages alone would be insufficient to compensate for the loss of that opportunity. 

The inadequacy of damages was expressly recognized by the parties to the Arrangement 

Agreement, in Article 9.12, and the parties have agreed that specific performance is the 

appropriate remedy for any breach of the Agreement. Four20 seeks an order for specific 

performance, and damages in the alternative, along with solicitor client costs. 

C. The Arrangement Agreement 

10. The transaction the Defendants are trying to undo was the result of a long process 

between the parties starting in April of 2019 and culminating with the execution of the 

Arrangement Agreement, effective August 28, 2019. This process included months of 

due diligence and negotiations, offers and counteroffers, a non-binding letter of intent, 

further negotiations and due diligence, a heavily negotiated arrangement agreement 

and, finally Four20, the Representative Shareholders and the Defendants entered into 

the Arrangement Agreement effective August 28, 2019. 

11. The bargain ultimately struck was that Tilray, through High Park, was to acquire all 

issued and outstanding securities of Four20 for a total purchase price of up to 

$110,000,000, to be paid in two parts at closing: 

{02267863 v3} 
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a. $70,000,000 in Tilray shares or cash; and 

b. Up to $40,000,000 in contingent (based on future store openings) promissory 

notes. 

12. Following the acquisition, Four20 was to operate as a wholly owned subsidiary of High 

Park and an indirect subsidiary of Tilray. Post-execution of the Arrangement Agreement, 

Four20: 

a. Applied for and obtained an interim approval order ("Interim Order") from the 

Court on September 20, 2019; 

b. Held a shareholder meeting and obtained approval of the arrangement 

resolution prior to October 17, 2019; 

c. Applied for and obtained a final approval order ("Final Order") from the Court, 

pursuant to 193(9) of the Business Corporations Act, RSA 2000, c B-9 on October 

17,2019;and 

d. Took all steps required of it under the provisions of the Arrangement Agreement 

in good faith. 

13. The terms of the Arrangement Agreement include, inter alia: 

{02267863 v3} 

a. The Defendants must use commercially reasonable efforts to consummate and 

make effective the Arrangement, including efforts to satisfy all conditions 

precedents in the Arrangement Agreement, refrain from action which is 

inconsistent with the Arrangement Agreement and to carry out the terms of the 

Final Order; 

b. All parties were to prepare and file all necessary documents to seek regulatory 

approvals; 
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c. All parties were to use commercially reasonable efforts to obtain and maintain 

regulatory approvals; 

d. All parties were to cooperate with each other in obtaining the regulatory 

approvals, including providing one another of all notices and other 

correspondence from any government authority; 

e. All parties were to cooperate and keep each other fully informed as to the 

status, process and proceedings related to obtaining the regulatory approvals, 

including promptly notifying each other of communications from any 

government authority; 

f. Four20 and High Park were to notify each other in writing of any 

communications from any government authority relating to any retail cannabis 

license held or applied for by either Four20 or High Park; and 

g. The parties were to obtain government approvals that were required as 

conditions precedent to closing the Arrangement Agreement. 

14. In addition, the Arrangement Agreement imposed stringent and significant interim 

restrictions on Four20's management and operations in the period leading up to closing 

the Arrangement transaction, including restrictions barring Four20 from: 

{02267863 v3} 

a. Deviating from the ordinary course of business, which restricted Four20's ability 

to take advantage of new opportunities; 

b. Acquiring new assets; 

c. Making or committing to any single capital expenditure in excess of $50,000, or 

$250,000 in aggregate; 

d. Amending or terminating any material contracts; 

e. Entering into material contracts, subject to time and termination restrictions; 
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f. Raising capital, borrowing or extending existing indebtedness; 

g. Making any investments; 

h. Making commitments on any material claims or rights; 

i. Commencing, settling or compromising any Actions; 

j. Incurring expenses related to any Action; 

k. Increasing employee remuneration; 

I. Hiring new employees above a certain salary threshold, including hiring a new 

President; 

m. Entering into transactions with affiliates; 

n. Making changes to the accounting methods, principles or policies; 

o. Changing any tax elections; 

p. And other obligations with respect to accounts payable, accounts receivable, 

licensing, changes to existing insurance and authorizing retail location designs. 

("Interim Restrictions") 

15. Further, the Defendants insisted, and Four20 agreed, that the Defendants could attend 

Four20's board meetings, and receive all critically sensitive pricing, supplier, sales and 

operating expense data. The Defendants have taken full advantage of that access, which 

was not an issue when it was contemplated that: 

{02267863 v3} 

a. The interim, pre-closing, period would be no longer than necessary; 

b. The Defendants would proceed with the Arrangement transaction as agreed; and 

c. The Defendants would proceed to perform their obligations under the 

Arrangement Agreement diligently and in good faith. 
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Currently, however, the Defendants are seeking to terminate the Arrangement 

transaction while still holding interests in various other Alberta based competing 

cannabis retailers. In this context Four20 has significant concerns about the confidential 

nature of its information and the use of such information going forward, if the 

Defendants continue to refuse to close the Arrangement transaction. 

16. The Defendants were to use commercially reasonable efforts to satisfy all conditions 

precedent in the Arrangement Agreement, and to carry out the terms of the Interim 

Order and the Final Order in good faith. 

D. The Defendants' Breach of Contract 

17. In order to close the Arrangement Agreement, the Defendants are required to obtain 

certain regulatory approvals from the Alberta Gaming, Liquor and Cannabis Commission 

("AGLC"). They agreed under the Arrangement Agreement to pursue these regulatory 

approvals with reasonable effort. 

18. The only condition precedent still to be fulfilled under the Arrangement Agreement is 

the requirement that the Defendants obtain approval to operate retail cannabis outlets 

("Retail Cannabis License") from the AGLC. 

19. Despite this, the Defendants have failed or refused to diligently pursue proper licensing 

with AGLC, and to consult Four20 or keep them fully informed as to the status of the 

regulatory approvals and licensing procedure. These Actions by the Defendants were 

and are a breach of the Arrangement Agreement and have delayed and impeded closing 

of the Arrangement Agreement. 

20. The Defendants are in breach of the Arrangement Agreement, particulars of which 

include that they have failed or refused to: 

{02267863 v3} 

a. Use reasonable efforts to satisfy the condition precedents and carry out the Final 

Order; 
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b. Diligently pursue regulatory approvals; 

c. Cooperate with Four20 in connection with obtaining the regulatory approvals, 

and have specifically failed to share information and correspondence from 

government authorities with regards to the regulatory approvals; 

d. Keep Four20 fully informed as to the status of and proceedings related to 

obtaining the regulatory approvals; 

e. Consult with Four20 in attempts to obtain the regulatory approvals or 

correspond with the government authorities; and 

f. Notify Four20 of communications from government authorities. 

21. Instead,· the Defendants have taken actions which are inconsistent with, prevent, delay 

or impede closing of the Arrangement Agreement, most recently advancing spurious 

claims of breach and termination. 

E. The Defendants Have Advanced Spurious Breach and Termination Allegations 

22. On January 28, 2020 the Defendants gave notice and alleged that Four20 was, or would 

be at the time of closing, in breach of the Arrangement Agreement ("Breach Notice"). 

23. On February 4, 2020 the Defendants sent a second notice which alleged Four20 had 

caused a Company Material Adverse Effect ("Company MAE") by virtue of the breaches 

alleged on January 28, 2020. High Park also sent notice of their intention to terminate 

the Arrangement Agreement as a result of the Company MAE ("Termination Notice"). 

24. The Notices were deficient as they failed to provide enough detail to allow Four20 to 

cure such alleged breaches. The Arrangement Agreement specifically provides that any 

breach notice must specify "in reasonable detail all breaches" so as to provide the party 

alleged to have been in breach with an opportunity to cure. The Breach Notice failed to 

provide detail, let alone reasonable detail of all breaches. The Company MAE was based 

{02267863 v3} 
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on the deficient Breach Notice and the Termination Notice was similarly without 

foundation. 

25. Further, under the Arrangement Agreement High Park could only terminate the 

transaction on its own behalf or on behalf of Ti I ray in certain circumstances, including if: 

a. A breach by Four20 occurs that causes a condition precedent not to be satisfied 

and such a breach is incapable of being cured or is not cured (a "Cure Breach"); 

or 

b. A Company MAE occurs. 

26. Importantly, the Defendants are not allowed to claim a Cure Breach, while they are in 

breach of the Arrangement Agreement and such breach causes a condition precedent 

not to be satisfied. As a result of the Defendants' breaches, as set out above, the 

Defendants were and are unable to assert a Cure Breach. 

27. The Arrangement Agreement defines Company MAE as effects that would be materially 

adverse to the business carried out by Four20 and its subsidiaries, but excludes: 

{02267863 v3} 

a. Changes affecting the Canadian cannabis industry generally; 

b. Changes affecting the Canadian retail industry generally; 

c. Changes to the market price of cannabis; 

d. General economic, financial, currency exchange, security or commodity market 

conditions in Canada or the United States; 

e. The announcement of the Arrangement Agreement or related transactions; and 

f. Any action taken or omitted by Four20 or its subsidiaries that is required under 

the Arrangement Agreement, 
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unless such changes disproportionately affect Four20 compared to other companies of 

similar size in the industry. 

28. Both the Breach Notice and the Termination Notice are without foundation and cannot 

be relied upon by the Defendants to evade closing the transaction approved by the 

shareholders and Court, as set out in the Arrangement Agreement, as: 

{02267863 v3} 

a. Four20 has been and remains compliant with the Arrangement Agreement in 

pursuing consummation of the Arrangement Agreement. Four20 is capable of 

meeting all condition precedents of the Arrangement Agreement; 

b. The Defendants have failed to provide sufficient details which would reasonably 

allow Four20 to understand what specifically it is alleged to have done or, more 

to the point, cure the alleged breaches; 

c. The Defendants are in breach of the Arrangement Agreement and therefore are 

unable to unilaterally terminate the Arrangement Agreement. 

d. Even if Four20 has breached the Arrangement Agreement, which is denied: 

i. The general nature of the breaches alleged appear capable of being 

cured, but that has been prevented by the Defendants' neglect to provide 

particulars; 

ii. The alleged breaches appear to be so minor as to not impair Four20's 

business to a level that would allow termination; 

iii. Such breaches, or some of them, are due to the fault of the Defendants; 

and 

iv. Any such breaches, even in aggregate, do not constitute a Company MAE. 
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F. The Bridge Loan 

29. On August 28, 2019 Four20 and High Park entered into a loan agreement (the "Loan 

Agreement") whereby High Park would make available to Four20 an amount up to 

$7,000,000 (the "Bridge Loan"). 

30. Pursuant to the Loan Agreement Four20 used the Bridge Loan for financing the 

construction, development and improvements of its existing and future licensed retail 

cannabis stores. 

31. Pursuant to the Loan Agreement the Bridge Loan is repayable on the later of one 

hundred and eighty (180) days after the advance of the Bridge Loan or the termination 

of the Arrangement Agreement. 

32. In conjunction with the Loan Agreement a general security agreement (the "GSA") was 

entered into giving High Park security interests in the assets of Four20 in exchange for 

the Bridge Loan. The Loan Agreement was entered into in contemplation of the 

Arrangement Agreement being completed. 

33. It was always contemplated, and the Arrangement Agreement reflects, that the Bridge 

Loan was not to be repaid unless and until: 

a. The Defendants closed the Arrangement transaction, at which point it would 

have been an inter-company transaction, entirely within their control; or 

b. The Arrangement Agreement was legitimately terminated, in accordance with its 

terms, with the Defendants acting in good faith and having taken all reasonable 

steps to obtain regulatory approval and close the Arrangement transaction. 

34. Those conditions do not presently exist, and the Bridge Loan is not repayable. 

{02267863 v3} 
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G. Post-Arrangement Developments 

35. It is acknowledged that the cannabis industry is experiencing industry-wide challenges 

however such challenges were specifically contemplated in the Arrangement Agreement 

and are not grounds to terminate. It is further acknowledged that the Defendants are 

experiencing various pressures from its other operations that they may not have been 

anticipating. In particular, the Defendants' difficulties include: 

a. Tilray's share price declining by roughly 50% since the effective date of the 

Arrangement Agreement; 

b. Ti I ray recently having to lay off 10% of its staff; 

c. Tilray's declining cash position; and 

d. Such further and other difficulties that the Defendants may be experiencing; 

• and are not grounds to claim a Cure Breach or a Company MAE. 

36. Even if that were not the case, the Defendants' challenges do not justify the Defendants 

failing to perform their Arrangement Agreement obligations in good faith, including: 

a. Failing to take the necessary steps to diligently seek approval of the Retail 

Cannabis License; 

b. Serving deficient and meritless Breach and Termination Notices; 

c. Purporting to terminate the Arrangement Agreement to provide them with a 

basis to seek early repayment of the Bridge Loan; and 

d. Seeking to avoid the Arrangement transaction altogether. 

37. At all times, the Defendants owed Four20 a common law duty of honesty and good faith 

in relation to the performance of their contractual obligations under the Arrangement 

{02267863 v3} 
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Agreement. Such a duty requires the Defendants to be honest, reasonable, candid and 

forthright with Four20 in relation to their performance of their contractual obligations. 

38. Four20 had reasonable expectations that the Defendants would pursue performance of 

the Arrangement Agreement in good faith and would not seek to undermine Four20's 

interests in the Arrangement Agreement. 

39. In breach of these duties of honest performance and good faith, the Defendants have 

misinformed Four20 about matters linked to the performance of the Arrangement 

Agreement and have taken steps to avoid the consummation of the Arrangement 

Agreement. Specifically, they have failed to diligently pursue the Retail Cannabis 

License, failed to keep Four20 informed as to their efforts (or lack of efforts) to obtain a 

Retail Cannabis License and have attempted to terminate the Arrangement Agreement 

on improper pretexts. The Defendants taken actions to avoid their contractual 

obligations and which are inconsistent with, prevent, delay or impede closing of the 

Arrangement Agreement, including advancing spurious claims of breach and 

termination. 

40. As a result of the Defendants' breach of their common law duties, Four20 has or will 

suffer losses. Additionally, Four20 has suffered and continues to suffer from the Interim 

Restrictions imposed on them by the Arrangement Agreement and the Defendants' 

subsequent access to proprietary and sensitive pricing, supplier, sales and operating 

expense data. Again, Four20 only agreed to the Interim Restrictions and shared access 

on the reasonable expectation that the Defendants would pursue honest performance 

of the Arrangement Agreement as expeditiously as possible. 

H. Real and Substantial Connection to Alberta 

41. 420 proposes to serve this Statement of Claim on the Defendants outside of Alberta. 

Service outside of Alberta is necessary, and permitted pursuant to Rule 11.25(1), (2) and 

(3) of the Alberta Rules of Court, AR 124/2010, in that the Ex Juris Defendants are 
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incorporated outside of Alberta. 420 proposes to serve both Defendants at the agreed 

address for service, being: 

1100 Maughan Rd 
Nanaimo, BC, V9X 1J2 
Canada 

Alternatively, for service of High Park, High Park's registered office is: 

Suite 2400, 745 Thurlow Street 
Vancouver BC V6E 0CS 
Canada 

42. Where this Claim is served on the Ex Juris Defendants outside of Alberta, it will be 

served on the basis that a real and substantial connection exists between Alberta and 

the facts on which this action, and this Claim, are based. The connection arises from the 

fact that the parties to the Arrangement Agreement have: 

a. Attorned to the Alberta Courts; and 

b. Specifically agreed that any dispute under the Arrangement Agreement will be 

governed in accordance with Alberta Law; and 

A central breach of the Arrangement Agreement is the Defendants' failure to diligently 

pursue and secure AGLC approval, which was a condition precedent that was to be 

performed in Alberta. 

I. Remedy sought: 

43. Four20 seeks: 

{02267863 v3} 

a. An Order for Specific Performance of the Arrangement Agreement; 

b. An Order or Declaration that Four20 has not breached the Arrangement 

Agreement, and further that there has been no Company MAE; 
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c. An Order or Declaration that the unilateral termination of the Arrangement 

Agreement by the Defendants is void and of no force and effect; and further that 

the Bridge Loan has therefore not become due; 

d. An Order or Declaration that the Defendants have breached the Arrangement 

Agreement; 

e. Damages for breach of contract, in an amount to be determined at trial; 

f. Damages for breach of duty of honest performance and good faith in the 

discharge of the Defendants' obligations under the Arrangement Agreement, in 

the amount of $110,000,000 or for such other amount as this Honourable Court 

deems just; 

g. Aggravated or punitive damages in the amount of $20,000,000.00; 

h. Pre-judgment and post-judgment interest pursuant to the agreements 

referenced herein. In the alternative pre-judgment and post-judgment interest 

pursuant to the Judgment Interest Act, RSA 2000, c J-1; 

i. Costs on a solicitor-client basis, or alternatively on such basis as this Court deems 

just; and 

j. Any such further and other relief as shall be requested at trial of this action and 

this Honourable Court deems just. 

NOTICE TO THE DEFENDANT(S) 

You only have a short time to do something to defend yourself against this claim: 

20 days if you are served in Alberta 

1 month if you are served outside Alberta but in Canada 

2 months if you are served outside Canada. 
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You can respond by filing a statement of defence or a demand for notice in the office of the 

clerk of the Court of Queen's Bench at Calgary, Alberta, AND serving your statement of 

defence or a demand for notice on the plaintiff's(s') address for service. 

WARNING 

If you do not file and serve a statement of defence or a demand for notice within your time 

period, you risk losing the lawsuit automatically. If you do not file, or do not serve, or are 

late in doing either of these things, a court may give a judgment to the plaintiff(s) against 

you. 

{02267863 v3} 
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This is Exhibit "F" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 
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STATEMENT OF FACTS RELIED UPON 

1. The Defendants deny every allegation in the Statement of Claim except as specifically 

admitted in this Statement of Defence. 

2. The Defendants admit paragraphs 1-3 of the Statement of Claim. 

Overview 

3. The Plaintiff, 420 Investments Ltd. ("420") has brought this action as a defensive tactic in 

response to (a) the lawful and entirely justified termination by the Defendants of an agreement 

between 420 and the Defendants (the "Arrangement Agreement"), and (b) the anticipated 

default by 420 under a related bridge loan made by the Defendant High Park Shops Inc. ("High 

Park") to 420, which default has now occurred and has resulted in a $7,000,000 secured debt 

obligation becoming due and payable by 420 to High Park. 

4. After the parties entered into the Arrangement Agreement in August 2019, the Defendants 

proceeded diligently and in good faith towards a closing of the applicable transaction with 420. As 

part of those efforts, the Defendants, inter alia, provided the above noted loan to 420 to assist 

420 in financing the construction, development and improvement of its existing licensed retail 

cannabis locations; participated in various meetings and discussions with 420; participated in 

regular update calls with 420; provided certain written consents and waivers to 420 at 420's 

request; and provided information to the regulatory agencies, all of which took place over several 

months and in furtherance of an anticipated closing of the transaction. 

5. However, it became increasingly apparent to 420 that, if it continued to carry on business 

in the ordinary course, including adhering to the business plan that the parties agreed to, it would 

be unable to meet the conditions precedent to closing, including, but not limited to, being unable 

to meet its obligation to have sufficient cash on hand at closing (the working capital obligation). 

420 ceased carrying on business in the ordinary course, failed and refused to follow the agreed 

upon retail business model and, generally speaking, sacrificed the financial health and prospects 

of the business and the possibility of implementing the very financial plan that underpinned the 

entire Arrangement Agreement. By doing so, 420 breached numerous provisions of the 

Arrangement Agreement. In addition, it transpired that 420 had also breached the warranties, 

representations and covenants in the Arrangement Agreement in other respects, including 

misrepresenting the status of two of its leases (leases that were material contracts, and expressly 

defined as such, under the Arrangement Agreement). 

51191751 .1 



- 2 -

6. In early 2020, 420 provided its actual 2019 financial results to the Defendants and also 

provided revised financial projections for 2020 in respect of 420's business, as approved by 420's 

board of directors. The actual 2019 financial results had materially missed expected results. In 

addition, there were dramatic differences between the 2020 financial projections provided by 420 

to the Defendants in August 2019 which underpinned the Arrangement Agreement and the 

updated information provided to the Defendants in January 2020: 

2020 

Projected in August Projected on % Change 
2019 January 27, 2020 

# of Retail Cannabis 22 13 (41%) 
Locations 

Target Annual Sales Per $3,300,000 $1 ,975,000 (40%) 
Location 

Revenue $65,656,000 $22,339,000 (66%) 

Gross Profit $21,687,000 $6,792,000 (69%) 

EBITDA $5,219,000 ($4,265,000) (182%) 

Free Cash Flow $2,076,000 ($5,380,000) (359%) 

7. By taking the steps it did, and failing to take others as contractually obligated, 420 

breached numerous provisions of the Arrangement Agreement and fundamentally breached that 

agreement. Furthermore, a "Company Material Adverse Effect" occurred. The foregoing triggered 

a right on the part of the Defendants to terminate the Arrangement Agreement and call for the 

repayment of the above noted loan. 

8. 420's allegations do not bear scrutiny and are not grounded in fact or law. Contrary to the 

allegations in the Statement of Claim, the Defendants pursued the implementation and 

consummation of the Arrangement Agreement with all reasonable diligence, in compliance with 

the agreement, in good faith and honestly. The Defendants exercised a contractual right to 

terminate and were lawfully entitled to do so. 
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The Agreements 

9. On August 28, 2019, the Defendants, High Park and Tilray Inc. ("Tilray"), entered into the 

Arrangement Agreement with 420 and certain of its shareholders. 

10. Pursuant to the Arrangement Agreement, the Defendants and 420 agreed to implement 

an arrangement under section 193 of the Business Corporations Act, R.S.A. 2000, c. B-9, 

involving the acquisition by High Park of all of the issued and outstanding shares of 420 in 

exchange for shares of Ti I ray ( or, at High Park's election, cash) in an amount equal to $70 million, 

plus earnout payments in the maximum amount of up to $40 million structured as "Contingent 

Promissory Notes". 

11. In conjunction and contemporaneously with the negotiation of the Arrangement 

Agreement: 

(a) the parties agreed upon the terms of the "Contingent Promissory Notes" that would 

be issued to 420's shareholders under the proposed arrangement, as more 

particularly described at paragraphs 27-Error! Reference source not found. of 

this Statement of Defence (the "Earnout Terms"); 

(b) 420 delivered to the Defendants a disclosure letter dated August 28, 2019, the 

provisions of which (including exhibits) were deemed to be incorporated by 

reference in the Arrangement Agreement (the "Disclosure Letter"); 

(c) the parties agreed upon and approved a business plan that would govern 420's 

operations from the date of the Arrangement Agreement until the closing date for 

the agreement (the "Effective Date"), and thereafter once 420 had been acquired 

by High Park. The business plan was set out in a document entitled "Four20 Path 

to 22 Locations" (the "Path to 22"), which was incorporated by reference in the 

Disclosure Letter and in the Earnout Terms, and thus in the Arrangement 

Agreement; and 

(d) the Defendants agreed to provide a loan to 420 for the purpose of supplying the 

capital which 420 represented was required in order to implement the Path to 22. 

Accordingly, on or about August 28, 2019, High Park and 420 entered into a loan 

agreement (the "Loan Agreement") pursuant to which High Park agreed to 

advance a loan (the "Bridge Loan") to 420 in the amount of up to $7,000,000. 

51191 751.1 



- 4 -

12. The Path to 22 was a fundamental and critical element of the entire agreement between 

the parties. The operation of the Business in a manner consistent with the Path to 22, or in a 

manner that did not materially and adversely affect the operations, financial conditions, liabilities 

or prospects of the Business, was essential to the purpose and object of the parties in entering 

into the Arrangement Agreement and the Loan Agreement. 

Good faith 

13. At all material times, 420 owed a duty of good faith in the performance of all of its 

contractual obligations, including but not limited to: 

(a) a duty of honest performance; and 

(b) a duty not to act in such a manner as to defeat the very purpose and objective of 

the Arrangement Agreement or the Loan Agreement, or to deprive the Defendants 

of the benefit of either agreement, contrary to the original purpose and expectation 

of the parties. 

14. In the alternative, it was an implied term of the Arrangement Agreement and of the Loan 

Agreement that 420 would not carry on its business, between the date of the agreement and the 

Effective Date, in such a way as to undermine or substantially nullify the object and expected 

benefit to the Defendants of the Arrangement Agreement (the "Implied Term"). 

15. In particular, 420 was bound, by virtue of its duty of good faith or alternatively the Implied 

Term, not to act in such a manner as to: 

(a) substantially impair the value of 420's business; or 

(b) prevent or substantially interfere with the implementation of the Path to 22. 

The Arrangement Agreement 

The Conditions of Closing 

16. It was a condition precedent to the Defendants' obligations under the Arrangement 

Agreement ("Condition of Closing") that no "Company Material Adverse Effect" ("MAE") must 

have occurred between the date of the Arrangement Agreement and the Effective Date. A MAE 

was defined as including any "change, event, development, occurrence, state of facts, condition 

or effect" ("Effect") that was, or would reasonably be expected to be, individually or in the 
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aggregate with all other Effects, materially adverse to the "Business" or condition (financial or 

otherwise), assets, liabilities, operations, earnings or prospects of 420 or any of its subsidiaries. 

Excluded from the definition of a MAE were any changes affecting the Canadian cannabis industry 

generally, changes affecting the Canadian retail industry generally or changes in the market price 

of cannabis except to the extent that such changes related primarily to 420 and its subsidiaries, 

taken as a whole, or had a disproportionate effect on 420 and its subsidiaries compared to other 

companies of similar size operating in the same industries. 

17. "Business" was defined in the Arrangement Agreement as the businesses carried on by 

420 and its subsidiaries as of the date of the agreement, "being the businesses of the current 

operation, planned opening and ongoing support of recreational Cannabis retail stores in 

Canadian jurisdictions where the private sale of recreational cannabis is permitted." 

18. The Conditions of Closing also included the following: 

(a) the approval of the plan of arrangement contemplated by the Arrangement 

Agreement (the "Plan of Arrangement") by 420's shareholders and by this Court; 

(b) all consents, approvals, actions, filings and notifications necessary for the 

proposed transaction having been obtained from the relevant governmental 

authorities and agencies; 

(c) 420 having performed or complied in all material respects with all of the covenants, 

agreements and obligations that were required by the Arrangement Agreement to 

be performed or complied with prior to the Effect ive Date; 

(d) the issuance to High Park or an affiliate by the Alberta Gaming, Liquor and 

Cannabis Commission ("AGLC"), concurrently with the closing of the Arrangement 

Agreement, of a "cannabis licence" for each location in respect of which 420 held 

a license as at the date the Arrangement Agreement (the "Retail Cannabis 

Licences"); and 

(e) the estimated working capital of 420, as at the Effective Date, being at least 

$13,878,375 less a variance of $1,525,000 (the "Working Capital Condition"). 

19. It was a further Condition of Closing that the representations and warranties made by 420 

must be true and correct in all material respects as of the Effective Date as if made on that date 
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and, with respect to those representations and warranties that were expressed in terms of 

materiality or material adverse effect, must be true and correct in all respects. 420's 

representations and warranties in the Arrangement Agreement included representations and 

warranties that: 

(a) 420 and its subsidiaries had conducted the Business only in the ordinary course 

of business (the "Ordinary Course Warranty"); 

(b) there had been no MAE {the "MAE Warranty"); 

(c) there had been no action taken that would constitute a breach of covenant (the 

"Covenant Warranty"); 

(d) the Disclosure Letter provided a complete and accurate list of all the leases to 

which 420 was a party (the "Leases Warranty"); 

(e) all "Material Contracts" (defined as including the leases listed in the Disclosure 

Letter) were in full force and effect (the "Material Contracts Warranty"); and 

(f) 420 was not insolvent (the "Solvency Warranty"). 

20. The Arrangement Agreement provided that it was subject to termination if the Effective 

Date did not occur prior to the "Outside Date", defined as May 28, 2020 or such later date as the 

parties might agree in writing. The Outside Date was fixed by the parties knowing that there was 

a potential for significant delay associated with the governmental approvals required to 

consummate the transaction, and, in particular, associated with the issuance by the AGLC of the 

Retail Cannabis Licences. 

The Ordinary Course Covenant and the Path to 22 

21. The covenants of 420 in the Arrangement Agreement included a covenant that, from the 

date of the Arrangement Agreement to the Effective Date, 420 and its subsidiaries would: 

(a) conduct the Business (including current operations and planned openings) only in 

the ordinary course of business; and 

(b) use commercially reasonable efforts to preserve intact the business organization 

and goodwill of the Business, to maintain the companies' relationships with 
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suppliers, clients and other business associates, and to keep available the services 

of their officers and employees as a group, 

(the "Ordinary Course Covenant"). Without limiting the generality of the Ordinary Course 

Covenant, 420 expressly covenanted that it would not, and would not cause its subsidiaries to, 

make any material change in the operation of the Business except as required by the Arrangement 

Agreement, required by law or approved in writing by High Park in its sole discretion. 

22. In specific reply to paragraphs 14 and 40 of the Statement of Claim: 

(a) any restrictions imposed on the business of 420 by the Arrangement Agreement 

were voluntarily accepted by 420 for good and valuable consideration and any loss 

or damages caused to 420 by virtue of such restrictions (which loss or damages 

are not admitted but specifically denied) flowed from the terms of the Arrangement 

Agreement, to which 420 agreed, and not from any breach of the Arrangement 

Agreement by the Defendants; 

(b) the terms of the Arrangement Agreement permitted 420 to seek the Defendants' 

approval for any material change in the operation of the Business; 

(c) on more than one occasion, when asked, the Defendants provided their approval 

or a partial waiver of the relevant contractual requirements; 

(d) if the Defendants withheld their approval of, or consent to, any material change in 

the operation of the Business, then such approval or consent was not withheld 

unreasonably or in breach of the Arrangement Agreement; 

(e) had 420 sought the Defendants' approval or consent for any additional changes 

that the Defendants reasonably considered would be beneficial to the Business, 

condition, assets, liabilities or prospects of 420, or the successful implementation 

of the Path to 22, such approval or consent would have been granted; and 

(f) the Defendants specifically deny that the Ordinary Course Covenant, or any 

provision of the Arrangement Agreement, has prevented or will prevent 420 from 

satisfying the Conditions of Closing or successfully implementing the Path to 22, 

as alleged in the Statement of Claim or at all. 
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23. At all material times, compliance with the Ordinary Course Covenant regarding the 

conduct of the Business required the continued implementation of the Path to 22 from the date of 

the Arrangement Agreement until at least the Effective Date. 

24. The Path to 22 set out the measures that 420 was required to take toward achieving its 

goal of opening an additional 16 retail locations, for a total of 22 locations, by the end of May of 

2020. These measures included: 

(a) planning and executing construction; 

(b) obtaining permits and licences; 

(c) hiring and training employees; and 

(d) purchasing cannabis products for sale. 

25. The projected opening dates set out in the Path to 22 extended from late September 2019 

to late May 2020. 

26. In the Path to 22, 420 represented to the Defendants that: 

(a) the 16 new locations were "projected to all be open by the end of May 2020"; and 

(b) overall, "management feels that the plan as laid out is achievable while still 

maintaining the operating strength of the business." 

The Earnout Terms 

27. The parties agreed that the amounts, if any, payable to the former shareholders of 420 

pursuant to the Earnout Terms would be contingent on the number of stores opened at new 

locations, as contemplated by the Path to 22. The Earnout Terms contemplated two payment 

dates (the "Determination Dates"). The first was six months after the Effective Date and the 

second was December 31, 2020. The amount payable on each Determination Date was to be 

calculated based on the number of new store locations that had been opened between the date 

of the Arrangement and the Determination Date. The full amount of the earnout would only be 

payable if all 16 new locations contemplated by the Path to 22 were open by the second 

Determination Date. 
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28. The Earnout Terms provided that, prior to the Effective Date, 420 was responsible for 

overseeing the implementation of the Path to 22. From the Effective Date until the second 

Determination Date, High Park would also ensure that 420 continued to adhere to the Path to 22. 

Termination of the Arrangement Agreement 

Breaches and MAE 

29. 420 has breached the Arrangement Agreement, including the Ordinary Course Covenant, 

the Ordinary Course Warranty, the MAE Warranty, the Covenant Warranty, the Leases Warranty, 

the Material Contracts Warranty, the Conditions of Closing and the Implied Term, and has 

breached its duties of good faith. Particulars of 420's breaches include: 

(a) as at the date of the Arrangement Agreement, two of the agreements listed as 

leases in the Disclosure Letter were not valid and subsisting leases, in full force 

and effect and in good standing, as represented by 420, but rather were offers to 

lease which remained subject to negotiation, in breach of the Leases Warranty and 

the Material Contracts Warranty; and 

(b) subsequent to the date of the Arrangement Agreement, 420 made a number of 

changes to its Business and operations, including curtailing its cash expenditures. 

The changes were not approved by High Park as required by the Ordinary Course 

Covenant and were neither required nor permitted by the Arrangement Agreement. 

30. In curtailing its use of cash, 420 was motivated by concerns extraneous to the purposes 

and objects of the Arrangement Agreement, including but not limited to the artificial inflation of 

420's working capital in order to satisfy the Working Capital Condition. 

31. Without limiting the foregoing, 420 curtailed its use of cash by: 

(a) ceasing, curtailing or delaying construction of new locations; 

(b) ceasing, curtailing or delaying the hiring and training of new employees; 

(c) abandoning, suspending or delaying the implementation of the Path to 22; and 

( d) breaching the Loan Agreement by failing to apply the Bridge Loan proceeds to 

finance the construction, development and improvement of its retail locations. 
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32. The steps taken by 420 to curtail its use of cash immediately and adversely affected the 

Business, condition (financial and otherwise), assets, liabilities, operations and prospects of 420. 

Accordingly these steps constituted or resulted in a MAE, either in themselves or alternatively in 

conjunction with other Effects (including but not limited to adverse market conditions 

disproportionately affecting 420). In particular, but without limiting the foregoing, the steps taken 

by 420: 

(a) substantially undermined the prospects of the Business, including the prospects of 

successfully implementing the Path to 22; 

(b) caused 420 to be disproportionately affected by market conditions affecting 

incumbent retail cannabis licensees; and 

(c) caused 420 to be in breach of fundamental covenants, representations, warranties 

and conditions of the Arrangement Agreement including the Ordinary Course 

Covenant and the Implied Term. 

33. The degree to which 420's breaches and the MAE have impaired 420's Business, 

operations, financial position and prospects, and the implementation of the Path to 22, is such as 

to make impossible: 

(a) the satisfaction of the Conditions of Closing prior to the Outside Date or within any 

reasonable time thereafter; 

(b) High Park's compliance with the requirement in the Earnout Terms to adhere to 

the Path to 22 after the Effective Date, should the Effective Date occur; and 

(c) the achievement of the goal of opening 16 new store locations by the Second 

Determination Date so as to entitle the holders to payment of the contingent notes 

in the full amount of their face value. 

Termination by the Defendants 

34. Pursuant to the terms of the Arrangement Agreement, the Defendants had the right to 

terminate the agreement if there was a MAE. Further, pursuant to the terms of the Arrangement 

Agreement, the Defendants had the right to terminate the agreement when the breach by 420 of 

any representation or warranty or its failure to perform any covenant or agreement would result 

in the failure to satisfy a Condition of Closing, provided that notice and an opportunity to cure the 
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breach was given in accordance with the terms of the agreement. No prior notice or opportunity 

to cure was required when a MAE had occurred. 

35. On February 4, 2020, the Defendants delivered a notice to 420 (the "First Termination 

Notice") notifying 420 that the Defendants were terminating the Arrangement Agreement effective 

immediately on the ground that a MAE had occurred. 

36. Also on February 4, 2020, the Defendants delivered a notice to 420 in accordance with 

the terms of the Arrangement Agreement (the "Breach Notice") notifying 420 of the following 

breaches, and providing particulars of such breaches: 

(a) breach of the Ordinary Course Covenant and the Ordinary Course Warranty; 

(b) breach of the MAE Warranty; 

(c) breach of the Covenant Warranty; 

(d) breach of the Leases Warranty and the Material Contracts Warranty; and 

(e) breach of the Conditions of Closing. 

37. 420 failed to cure the breaches identified in the Breach Notice within the time permitted 

by the terms of the Arrangement Agreement. 

38. On February 26, 2020, after the cure period for the Breach Notice had expired, the 

Defendants delivered a notice to 420 (the "Second Termination Notice") notifying 420 that, 

without prejudice to the First Termination Notice, it was exercising its right to terminate for failure 

to cure the breaches identified in the Breach Notice. 

39. The First Termination Notice or, alternatively the Second Termination Notice, validly 

effected the termination of the Arrangement Agreement. The Defendants deny that the First 

Termination Notice, the Breach Notice and the Second Termination Notice, or any of them, was 

false, inaccurate, improper, deficient or otherwise ineffective as alleged in the Statement of Claim 

or at all. 

40. At all material times, until the agreements were lawfully and properly terminated, the 

Defendants complied with their obligations under the Arrangement Agreement and the Loan 
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Agreement, including any obligations of good faith or honest performance that they may have 

owed to 420 in connection with those agreements, and in particular they: 

(a) proceeded diligently and in good faith and undertook all commercially reasonable 

measures within their control to ensure that the Conditions of Closing, as described 

in paragraphs 16-19 of this Statement of Defence, were met, including, inter afia, 

diligently pursuing the issuance of all necessary licences, consents and other 

regulatory or administrative approvals necessary to consummate the transaction 

contemplated by the Arrangement Agreement (the "Approvals"); 

(b) cooperated with 420 in pursuing the Approvals, kept 420 regularly and fully 

informed as to the status of the processes and proceedings relating to obtaining 

the Approvals, and consulted with 420 as required by the Arrangement Agreement, 

including attending regularly scheduled meetings and telephone calls to discuss 

the progress of the approval process; 

(c) cooperated with 420 in its efforts to implement the Path to 22; 

(d) regularly participated in meetings and calls, consulted with 420 and otherwise 

engaged in positive efforts towards the consummation of the Arrangement 

Agreement; 

(e) in furtherance of consummating the transaction contemplated by the Arrangement 

Agreement, provided consents and waivers at 420's request where such were 

required under the Arrangement Agreement; and 

(f) otherwise fulfilled all of their obligations under the Arrangement Agreement and 

the Loan Agreement. 

41 . The Defendants specifically deny that they have: 

(a) terminated the Arrangement Agreement, avoided the consummation of that 

agreement or otherwise taken action for any ulterior or improper purpose or motive, 

as alleged in the Statement of Claim or at all, and in particular deny that they have 

terminated the Arrangement Agreement for any reason other than the breaches by 

420 of the Arrangement Agreement and the resulting MAE as described further in 

this Statement of Defence; 
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(b) failed or refused to diligently pursue the Approvals or to work jointly, cooperate or 

consult with 420 in its efforts to secure the Approvals, as alleged in the Statement 

of Claim or at all; 

(c) failed to comply, or alternatively failed to materially comply, with their obligations 

under the Arrangement Agreement to keep 420 informed of their efforts to secure 

the Approvals; 

(d) misled or misinformed 420 in any respect, or alternatively any material respect, as 

alleged in the Statement of Claim or at all; 

(e) failed or refused to satisfy any condition necessary for the consummation of the 

Arrangement Agreement; 

(f) used, or have any intention of using, the information provided by 420, or to which 

they have been given access by 420, for any purpose other than that contemplated 

by the Arrangement Agreement; 

(g) taken any actions which would prevent, impede or delay, or alternatively materially 

delay, the closing of the Arrangement Agreement, as alleged in the Statement of 

Claim or at all; or 

(h) breached the Arrangement Agreement or the Loan Agreement or their obligations 

of good faith or honest performance in connection with those agreements, as 

alleged in the Statement of Claim or at all. 

42. Alternatively, if the Defendants breached the Arrangement Agreement or the Loan 

Agreement or their duties of good faith or honest performance, as alleged in the Statement of 

Claim or at all, which is not admitted but specifically denied, such breach, in any event, was not 

material, caused no loss or damage to 420 and did not in any manner cause, contribute to or 

excuse the failure by 420 to perform its obligations under the Arrangement Agreement or under 

the Loan Agreement as described in this Statement of Defence. 

The Loan Agreement 

43. Pursuant to the Loan Agreement, High Park agreed to advance the Bridge Loan in two 

tranches. The first tranche, in the amount of $5,000,000, was to be made available to 420 on the 

date of the Loan Agreement and the second tranche, in the amount of $2,000,000, was to be 

51191751.1 



- 14 -

made available on or after October 31, 2019 provided that, by that date, High Park had opened 

at least eight new retail stores. 

44. According to the terms of the Loan Agreement, the Bridge Loan was repayable in full on 

the later of: 

(a) 180 days from the date that the Bridge Loan was advanced; or 

(b) the termination of the Arrangement Agreement. 

45. It was an express term of the Loan Agreement that: 

The proceeds of the Loan will be applied by the Borrower in financing the 
construction, development and improvements of its existing licensed retail 
cannabis locations. For the avoidance of doubt, none of the proceeds of the Loan 
may be applied by the Borrower in repaying any of its financial indebtedness or in 
otherwise servicing or discharging any other obligations or liabilities .. .. 

46. On August 29, 2019, High Park advanced the first tranche of the Bridge Loan to 420. The 

first tranche of the Bridge Loan was therefore repayable on the later of February 25, 2020 (180 

days after advancement) or the date when the Arrangement Agreement was terminated (February 

4 or, alternatively, February 26, 2020); that is, by February 26, 2020 at the latest. 

47. By October 31 , 2019, 420 had opened eight new retail stores and, based on 420's 

representations, the Defendants reasonably believed that the Path to 22 was being implemented 

on an ongoing basis. Based on that assumption, and acting in good faith, High Park advanced 

the second tranche of the Bridge Loan on November 29, 2019, as requested by 420, with the 

result that 420 became indebted to High Park for the total principal amount of $7,000,000. 

48. The Loan Agreement defined an "Event of Default" as including: 

(a) the failure by 420 to pay any amount due under the Loan Agreement within three 

business days of the date when it became payable; and 

(b} the failure by 420 to comply with any other provision of the Loan Agreement. 

49. 420 failed to repay the first tranche by March 1, 2020, which was three business days after 

the first tranche of the Bridge Loan became payable (at the latest) as required by the Loan 

Agreement. Therefore, as of March 1, 2020, two Events of Default under the Loan Agreement 

had occurred and were continuing in that: 
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(a) 420 had failed to repay the first tranche of the Bridge Loan; and 

(b) 420 had breached the Loan Agreement by failing to apply the proceeds of the 

Bridge Loan to the construction, development and improvement of its existing 

licensed retail cannabis locations, and in particular by ceasing to adhere to the 

Path to 22. 

50. The Loan Agreement provided that, if an "Event of Default" occurred and was continuing, 

High Park as lender might at any time, by notice to 420, declare that the total amount of the Bridge 

Loan and any other amounts payable under the Loan Agreement were immediately due and 

payable and the Bridge Loan would thereupon terminate. 

51. On March 11 , 2020, High Park delivered a Notice of Acceleration to 420, declaring the 

total outstanding amount of the Bridge Loan and all other amounts due under the Loan Agreement 

to be due and payable immediately, with the result that the full amount of the Bridge Loan is now 

due and payable by 420. 

MATTERS THAT DEFEAT THE PLAINTIFF'S CLAIM: 

No Specific Performance 

52. Specific performance of the Arrangement Agreement is not available because the 

Arrangement Agreement was validly terminated by the First Termination Notice, or alternatively 

by the Second Termination Notice, and is no longer binding on or enforceable against the 

Defendants. 

53. In the alternative, 420 has fundamentally breached and repudiated the Arrangement 

Agreement and the Defendants have accepted such repudiation, such that the agreement is at 

an end. 

54. Further, or in the alternative, specific performance of the Arrangement Agreement is not 

available because: 

(a) specific performance of the Arrangement Agreement in accordance with its terms 

has become impossible such that any such order would be futile. In particular, but 

without limiting the foregoing , the Conditions of Closing are incapable of being 

satisfied by the Outside Date, including: 
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(i) the Condition of Closing that 420 must have performed or complied in all 

material respects with its covenants, agreements and obligations under the 

Arrangement Agreement, including the Ordinary Course Covenant; 

(ii) the Condition of Closing that no MAE must have occurred; 

(iii) the Working Capital Condition; and 

(iv) the Condition of Closing that all representations and warranties made by 

420 must be true and correct at the time of closing as if made on that date, 

including the Ordinary Course Warranty, the MAE Warranty, the Covenant 

Warranty, the Leases Warranty, the Material Contracts Warranty and the 

Solvency Warranty. 

(b) in the alternative, the Defendants' obligations of performance under the 

Arrangement Agreement, and in particular their obligation to complete the 

arrangement transaction, are contingent and conditional on the satisfaction of the 

Conditions of Closing. The Conditions of Closing have not been satisfied and 

therefore the Defendants are not bound to perform; 

(c) in the further alternative, performance of the parties' agreement, including but not 

limited to the Ordinary Course Covenant and the Path to 22, is incapable of being 

adequately supervised by the Court; 

( d) in the further alternative, if the Arrangement Agreement was wrongfully terminated, 

which is not admitted but specifically denied, then damages are an adequate 

remedy for such wrongful termination; and 

(e) in the further alternative, 420 is barred from seeking specific performance by the 

equitable doctrines of laches, acquiescence and clean hands. In particular, but 

without limiting the foregoing, 420 has breached and continues to breach the 

Arrangement Agreement and its duties of good faith to the Defendants and as such 

is barred from seeking specific performance of the Arrangement Agreement. 
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No Damages for Breach of Contract or Breach of Good Faith 

55. The Defendants deny that they have breached the Arrangement Agreement or any duty 

of good faith or honest performance which they may owe in relation to the Arrangement 

Agreement, as alleged in the Statement of Claim or at all. 

56. Further, or in the alternative, if the Defendants breached the Arrangement Agreement or 

their duties of good faith or honest performance, as alleged in the Statement of Claim or at all, 

which is not admitted but specifically denied, then 420 has suffered no damages as a result of 

such breach. In particular, but without limiting the foregoing: 

(a) if 420 has suffered loss or damages as a result of the restrictions on its business 

imposed by the Arrangement Agreement, which is not admitted but specifically 

denied, then such losses flowed from the terms of the Arrangement Agreement, to 

which 420 voluntarily agreed, and not from any breach of the Arrangement 

Agreement; 

(b) if 420 has suffered loss or damages as a result of the disclosure of confidential or 

other information, which is not admitted but specifically denied, then such loss or 

damages flowed from the terms of the Arrangement Agreement, to which 420 

voluntarily agreed, or from the voluntary disclosure of information by 420, or both, 

and not from any breach of the Arrangement Agreement; 

(c) the only persons who will suffer a loss if the transaction contemplated by the 

Arrangement Agreement is not completed are the shareholders of 420. The 

shareholders are not plaintiffs in this action; and 

(d) further, or in the alternative, if the Arrangement Agreement had not been 

terminated by the Defendants, the Defendants would not in any event have been 

obliged to complete the contemplated transaction, and would not have completed 

the transaction, due to the inability of 420 to satisfy the Conditions of Closing prior 

to the Outside Date. 

57. In the further alternative, if 420 has suffered loss or damages, which is denied, then: 

(a) no acts or omissions of the Defendants are the proximate cause of such loss or 

damages; 
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(b) such loss or damages were caused, or contributed to, by the fault of 420, or others, 

or both; 

(c) such loss or damages are too uncertain, remote, hypothetical and speculative to 

be recoverable in law; and 

(d) 420 has failed to take reasonable steps to mitigate its losses and damages. 

58. There is no legal basis on the facts of this case for an award of aggravated or punitive 

damages as sought by 420. 

REMEDY SOUGHT: 

59. The Defendants ask that 420's claim be dismissed with costs. 
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STATEMENT OF FACTS RELIED ON: 

1. The Plaintiff by Counterclaim, High Park Shops Inc. ("High Park") files this Counterclaim 

against the Defendant by Counterclaim, 420 Investments Ltd. ("420") (the "Counterclaim"). 

2. High Park repeats and incorporates in this Counterclaim the allegations, facts and 

definitions contained in the Statement of Defence of Tilray Inc. and High Park filed in Court of 

Queen's Bench of Alberta Action No. 2001-02873 (the "Statement of Defence"). Capitalized 

terms not defined in the Counterclaim shall have the meaning given to them in the Statement of 

Defence. 

Counterclaim Overview 

3. This Counterclaim relates to the Bridge Loan of $7,000,000 that High Park advanced to 

420 pursuant to the Loan Agreement. As described in paragraphs 46 and 47 of the Statement of 

Defence, High Park advanced the first tranche of Bridge Loan to 420, in the amount of $5,000,000, 

on August 29, 2019 and the second tranche of the Bridge Loan to 420, in the amount of 

$2,000,000, on November 29, 2019. 

4. The Loan Agreement provided that, if an "Event of Default" occurred and was continuing, 

High Park as lender might at any time, by notice to 420, declare that the total amount of the Bridge 

Loan and any other amounts payable under the Loan Agreement were immediately due and 

payable, and the Bridge Loan would thereupon terminate. Events of Default under the Loan 

Agreement included: 

(a) the failure by 420 to pay any amount due under the Loan Agreement within three 

business days of the date when it became payable; and 

(b) the failure by 420 to comply with any other provision of the Loan Agreement. 

5. This Counterclaim arises as a result of two Events of Default under the Loan Agreement, 

and the Notice of Acceleration that High Park issued to 420 on March 11, 2020. That Notice 

declared the total outstanding amount of the Bridge Loan and all other amounts due under the 

Loan Agreement to be due and payable immediately (the "Notice of Acceleration"). 
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Event of Default - Repayment Due Date Lapsed by more than 3 Days 

6. It was a term of the Loan Agreement that the Bridge Loan was repayable in full on later 

of: 

(a) 180 days from the date that the Bridge Loan was advanced; or 

(b) the termination of the Arrangement Agreement. 

7. As indicated in paragraph 46 of the Statement of Defence, the first tranche of Bridge Loan, 

in the amount of $5,000,000, became repayable on February 26, 2019, at the latest, because: 

(a) the Defendants terminated the Arrangement Agreement on February 4, 2020, as 

a result of the First Termination Notice or, in the alternative, the Defendants 

terminated the Arrangement Agreement on February 26, 2020, as a result of the 

Second Termination Notice; and 

(b) as of February 25, 2020, more than 180 days had passed since High Park 

advanced the first tranche of the Bridge Loan. 

8. 420 did not repay the first tranche of the Bridge Loan to High Park by March 1, 2020, which 

was three business days after the first tranche of the Bridge Loan became payable (at the latest) 

pursuant to the circumstances described in the paragraph above. This triggered an Event of 

Default under the Loan Agreement. 

Event of Default - Misuse of Bridge Loan Proceeds 

9. It was a term of the Loan Agreement that: 

The proceeds of the Loan will be applied by the Borrower in financing the 
construction, development and improvements of its existing licensed retail 
cannabis locations. For the avoidance of doubt, none of the proceeds of the Loan 
may be applied by the Borrower in repaying any of its financial indebtedness or in 
otherwise servicing or discharging any other obligations or liabilities .... 

10. As indicated in paragraph 49 of the Statement of Defence, 420 breached the Loan 

Agreement by failing to apply the proceeds of the Bridge Loan to the construction, development 

and improvement of its existing licensed retail cannabis locations, and by ceasing to adhere to 

the Path to 22 in order to preserve cash. This misuse of Bridge Loan proceeds by 420 triggered 
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an Event of Default under the Loan Agreement which permitted immediate termination by High 

Park, regardless of whether the Arrangement Agreement was terminated or the Loan Agreement 

was otherwise in default. 

Notice of Acceleration 

11. The Events of Default described above permitted High Park to deliver the Notice of 

Acceleration to 420 which High Park did on March 11, 2020. At this time, 420 had not repaid any 

portion of the Bridge Loan or other amounts payable under the Loan Agreement. 

12. As of the filing date of this Counterclaim, 420 has not repaid to High Park the Bridge Loan 

and all other amounts payable under the Loan Agreement (collectively, the "Debt") as required 

by the Acceleration Notice. 

REMEDY SOUGHT: 

13. High Park seeks the following relief against 420: 

(a) repayment of the Debt, which totals $7,000,000, plus interest in accordance with 

the terms of the Loan Agreement; 

(b) any other amounts that are due and owing to High Park pursuant to the terms of 

the Loan Agreement; 

(c) interest pursuant to the Judgment Interest Act, RSA 2000, c J-1, as amended, and 

the regulations thereunder; 

(d) costs; and 

(e) such further and other relief as this Honourable Court may deem just. 
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NOTICE TO THE DEFENDANT BY COUNTERCLAIM 

You only have a short time to do something to respond to this 
counterclaim: 

20 days if you are served in Alberta 

1 month if you are served outside Alberta but in Canada 

2 months if you are served outside Canada. 

You can respond by filing a statement of defence or a demand for 
notice to counterclaim in the office of the clerk of the Court of 
Queen's Bench at Calgary, Alberta, AND serving your statement of 
defence or a demand for notice to counterclaim on the plaintiff by 
counterclaim's address for service. 

WARNING 

If you do not file and serve a statement of defence or a demand for 
notice to counterclaim within your time period, you risk losing the law 
suit automatically. If you do not file, or do not serve, or are late in 
doing either of these things, a court may give a judgment to the 
plaintiff by counterclaim against you after notice of the application has 
been served on you. 
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DOCUMENT STATEMENT OF DEFENCE TO COUNTERCLAIM OF 420 
INVESTMENTS LTD. 

PARTY FILING THIS 

DOCUMENT 
ADDRESS FOR SERVICE AND 
CONTACT INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

420 Investments Ltd. 

JENSEN SHAWA SOLOMON DUGUID HAWKES LLP 
800, 304 - 8 Avenue SW 

Calgary, Alberta T2P 1C2 

Robert Hawkes QC 

Tel : 403 5711520 

Fax: 403 5711528 
File: 14826-001 

Note: State below only facts and not evidence (Rule 13.6) 

Statement of facts relied on: 

1. Except as specifically admitted herein, the Defendant by Counterclaim, 420 Investments 

Ltd ("Four20") denies each and every allegation set out in the Counterclaim filed by the Plaintiff 

by Counterclaim, High Park Shops Inc. ("High Park"). 
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2. Four20 repeats and adopts the entire contents of its Statement of Claim filed in this 

Action, including all defined terms. 

Any matters that defeat the Claim of the Plaintiff: 

3. On August 28, 2019 Four20 and High Park entered into a loan agreement (the "Loan 

Agreement") whereby High Park agreed to loan Four20 an amount up to $7,000,000 (the "Bridge 

Loan"). The Loan Agreement was entered into contemporaneously with the Arrangement 

Agreement, whereby all issued and outstanding securities of Four 20 were to be acquired by 

Tilray, Inc. through High Park and Four20 was to operate as a wholly owned subsidiary of High 

Park. 

4. The Bridge Loan was necessary as: 

(a) Outside of the Bridge Loan, under the terms of the Arrangement Agreement 

Four20 was prohibited from raising capital; and 

(b) Four20 required capital, by way of debt or equity, to, inter alia, expand operations 

by opening additional retail outlets. 

Even with the Bridge Loan, Four20 was constrained in its operations and would not have 

entered into either the Loan Agreement or the Arrangement Agreement (collectively "the 

Agreements") if it were not for its reasonable expectations that Tilray, Inc. and High Park 

would perform their contractual obligations under the Arrangement Agreement in good 

faith. 

5. Four20 used funds advanced under the Bridge Loan in accordance with the terms of the 

Loan Agreement and as contemplated in the Arrangement Agreement. Four20 did not breach 

any use of the proceeds provisions in the Loan Agreement and Four20 fulfilled its duties and 

obligations under the Arrangement Agreement. 

6. It was always contemplated, and the Arrangement Agreement reflects, that the Bridge 

Loan was not to be repaid unless and until: 
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(a) High Park and Tilray, Inc. closed the arrangement transaction, at which point the 

Bridge Loan would have been an inter-company transaction, entirely within the 

High Park's control; or 

(b) The Arrangement Agreement was legitimately terminated, in accordance with its 

terms, with High Park and Tilray, Inc. acting in good faith. 

7. Instead, Tilray, Inc. and High Park failed to take reasonable steps to obtain regulatory 

approval and close the arrangement transaction, both as required under the Arrangement 

Agreement and their good faith obligations, with the intention of delaying or frustrating the 

Arrangement Agreement. Further, Ti I ray, Inc. and High Park have now falsely alleged that Four20 

has breached the Arrangement Agreement and purported to terminate the Agreement. 

8. As the Arrangement Agreement was not performed by Tilray, Inc. or High Park in good 

faith, nor was it legitimately terminated, the Bridge Loan is not currently repayable. 

No Event of Default 

9. High Park and Tilray, Inc. have taken actions which are inconsistent with, prevent, delay 

or impede closing of the Arrangement Agreement, most recently advancing baseless claims of 

breach and termination. Both termination notices issued by High Park are unfounded and 

improperly purport to terminate the Arrangement Agreement. The Arrangement Agreement has 

failed to close due to High Park and Tilray, lnc.'s actions. 

10. The Arrangement Agreement has not been terminated legitimately. As a result, there is 

no Event of Default and the Bridge Loan is not currently repayable. 

11. In specific response to paragraph 10 of the Counterclaim, Four20 did not misuse the 

Bridge Loan proceeds. Four20 pursued completion ofthe proposed additional retail locations and 

used the Bridge Loan proceeds as anticipated. As specifically stated in the "Four20 Path to 22 

Locations" roadmap, the timelines identified were acknowledged as potential timelines and 

subject to change or delay. The timelines and this roadmap were not binding terms of either the 

Arrangement Agreement or the Loan Agreement, and the possibility that some retail locations 
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might not open by the deadline was contemplated by the parties and was dealt with in the 

earnout provisions of the Arrangement Agreement. The growth Four20 did achieve prior to the 

purported termination was appropriate and within the contemplation of the parties at the time 

the Arrangement Agreement and Loan Agreement were executed. 

12. As there has been no event of default by Four20, no legitimate termination of the 

Arrangement Agreement and no misuse of proceeds, the Notice of Acceleration issued by High 

Park on March 11, 2020 was improper and without effect. The Bridge Loan is not currently 

repayable. 

Set-Off 

13. As described in the Statement of Claim, High Park has breached the Arrangement 

Agreement and breached their duty of honest performance and good faith discharge of its 

obligations under the Arrangement Agreement. 

14. The Bridge Loan is closely connected to the original claim filed by Four20 as High Park is 

liable to Four20 for damages under the same Agreement and from the same events as described 

in the Statement of Claim and the Counterclaim. 

15. Even if Four20 were to owe High Park any damages under the Bridge Loan, which it does 

not, Four20 claims a right of set-off, at law or in equity, as against any amounts owed to Four20. 

Remedy sought: 

16. Four20 seeks the dismissal of the Counterclaim as against it, with costs payable by High 

Park on a solicitor-client basis or a scale to be determined by this Honourable Court and such 

further and other remedy that this Honourable Court deems just in the circumstances. 

{02308512 v3} 



120056173 v1 

This is Exhibit "I" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

1r-
A bornmissioner for Oaths 

in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commissi011 Expires February 19, 2026 



KB155 Rev.2022-10-05 1 

COURT FILE 
NUMBER 

COURT 

JUDICIAL CENTRE

PLAINTIFF
Respondent

DEFENDANT 
Applicant

2001 02873 

COURT OF KING’S BENCH OF
ALBERTA 

Calgary 

420 Investments Inc. 

Tilray Inc. and High Park Shops Inc. 

DOCUMENT CHAMBERS
ENDORSEMENT 

Order Granted

Information Required

Order Rejected

Unable to Complete – see Comments/Reasons for further information

Comments/Reasons: 

I heard this matter as a special chambers application on February 5, 2024. It is an 
application for summary judgement on a counterclaim notwithstanding that all of the 
parties acknowledge that there are issues that will likely require a trial on the “main” 
claim. 

The dealings between the parties related to the business of 420 Investments Inc. 
(“420”). They took place shortly after the legalization of cannabis sales in Canada, and 
the parties hoped to develop new opportunities. 420 was in the cannabis sales 
business. The defendant Tilray, Inc. was in various businesses and as a result of the 
discussions and negotiations between the parties, it hoped to acquire the cannabis 
business of 420 through its vehicle High Park Shops Inc. (“High Park”).

Significant sums of money were involved. If the plaintiff is right, the total consideration to 
be paid exceeded $100,000,000.00 payable by a combination of Tilray shares and cash 
depending on the circumstances.

Clerk’s Stamp

FILED
Feb 07, 2024

~ 

□ 

□ 

□ 



KB155 Rev.2022-10-05  2

 

For the purposes of the issues on this summary judgement application, two agreements 
form the primary basis for the discussion and the framework for the issues. 

On the one hand, 420, Tilray and High Park entered into an Arrangement Agreement. 
The Arrangement Agreement was a relatively complex agreement which described the 
transaction which the parties sought to close and how they were obliged to get there. 
The agreement had various benchmarks which needed to met in order for the full 
purchase price to be earned and payable. It was structured as an “arrangement” under 
the Business Corporations Act, RSA 2000, c B-9. The transaction included the 
opening of new stores by 420 prior to closing. 
 
The opening of new stores required financing. 420 did not have the financial 
wherewithal to develop the new stores itself. The evidence describes, and it does not 
seem to be contradicted, that financing in the cannabis industry was relatively 
complicated at the time. Tilray and High Park had the resources to loan $7 million in 
tranches of $5 million and $2 million so that 420 could develop new stores. The loan 
agreement was much like a third party lender would have done, but it was directly 
between High Park and 420. While some transactions contemplate vendor take back 
financing, this one effectively had “purchaser” financing. 
 
The Loan Agreement contained Clause 6.1 which provides in part: 
 

All payments due and payable from the Borrower hereunder shall be made in 
immediately available funds, without and set-off, deduction or withholding of 
any nature whatsoever...
(Emphasis added)

Regarding the term of the loan, the Loan Agreement provided at Clause 7.1: 

The total outstanding amount of the Loan, other than any amounts advanced 
under the Working Capital Note, if applicable, shall be repaid in full on the later of 
(i) the date falling one hundred and eighty (180) days after the date of the 
advance of the Loan; and (ii) the termination of the Arrangement Agreement (in 
either case, the “Maturity Date”)... 

The transaction under the Arrangement Agreement did not close at the time of the 
events in issue here. 420 says that Tilray and High Park engaged in buyer's remorse 
and chose to not proceed with the transaction. Tilray and High Park say that 420 did not 
meet or remedy various requirements under the Arrangement Agreement and the loan 
is due. 
 
The obligation in s. 4.7(4) of the Arrangement Agreement with respect to a termination 
notice is “...specifying in reasonable detail all breaches of covenants, representations 
and warranties or other matters which the Terminating Party asserts as the basis for 
termination.  
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Tilray and High Park gave a number of default notices leading to termination from their 
perspective and demanding repayment of the loan. The most important one appears to 
be one that was issued on February 4, 2020 which sets out various allegations of 
breach against 420. Subsequent notices of termination followed when the alleged 
breaches were not cured. The February 4, 2020 notice appears to have been the most 
detailed one. If the only notices issued were the later ones or a prior notice on January 
28, 2020, I would have had concerns about whether the notices met the requirement 
under the Arrangement Agreement to give reasonable details of the alleged breaches 
so that they could be cured, but in my view reasonable particulars were given in the 
February 4, 2020 notice. The alleged breaches were numerous. 
 
 
High Park says that the loan is due and owing with contractual interest. 420 says that 
the matter cannot be determined without reference to its main claim, including its claim 
for specific performance or alternatively its claim for an ultimate reconciliation in 
damages. 
 
Summary judgement remedies are encouraged when matters can be resolved fairly on 
a balance of probabilities basis by the judge or applications judge. The record must be 
sufficient such that the judge or applications judge can have reasonable confidence in 
the result. The “modern” litigation culture originates in Hryniak v. Mauldin, 2014 SCC 7 
and continues in Alberta with cases such as Weir-Jones Technical Services 
Incorporated v Purolator Courier Ltd, 2019 ABCA 49. 

Seeking only partial summary judgement can be a complicating factor. At paragraph 60 
in Hryniak, the Supreme Court of Canada held: 

[60]                     The “interest of justice” inquiry goes further, and also 
considers the consequences of the motion in the context of the litigation as a 
whole.  For example, if some of the claims against some of the parties will 
proceed to trial in any event, it may not be in the interest of justice to use the new 
fact-finding powers to grant summary judgment against a single defendant. Such 
partial summary judgment may run the risk of duplicative proceedings or 
inconsistent findings of fact and therefore the use of the powers may not be in 
the interest of justice.  On the other hand, the resolution of an important claim 
against a key party could significantly advance access to justice, and be the most 
proportionate, timely and cost effective approach. 

 
Subsequent cases such as Justice Sidnell's decision in DIRTT Environmental 
Solutions Ltd v Falkbuilt Ltd, 2021 ABQB 252, and my decision in O'Chiese Energy 
Limited Partnership v Bellatrix Exploration Ltd, 2019 ABQB 53 speak of the caution 
that is necessary in considering the granting of partial summary judgement. One of the 
most important issues to consider is whether the issue on which partial summary 
judgement is sought is sufficiently discrete from the balance of the litigation such that it 
can be determined in isolation. 
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There is no doubt that the monies are owed here. 420 says that the matter cannot be 
determined without a determination as to whether the termination of the Arrangement 
Agreement was proper or not.
 
The Supreme Court of Canada's decision in Sattva Capital Corp. v. Creston Moly 
Corp., 2014 SCC 53 tells us at paragraph 57:

[57]                     While the surrounding circumstances will be considered in 
interpreting the terms of a contract, they must never be allowed to overwhelm the 
words of that agreement (Hayes Forest Services, at para. 14; and Hall, at p. 30). 
The goal of examining such evidence is to deepen a decision-maker’s 
understanding of the mutual and objective intentions of the parties as expressed 
in the words of the contract. The interpretation of a written contractual provision 
must always be grounded in the text and read in light of the entire contract (Hall, 
at pp. 15 and 30-32). While the surrounding circumstances are relied upon in the 
interpretive process, courts cannot use them to deviate from the text such that 
the court effectively creates a new agreement (Glaswegian Enterprises Inc. v. 
B.C. Tel Mobility Cellular Inc. (1997), 1997 CanLII 4085 (BC CA), 101 B.C.A.C. 
62).

The plain wording of the Loan Agreement says that the loan is to be paid without set off 
or deduction “whatsoever”. That is a term that was agreed upon between the parties. 
The Loan Agreement includes an entire agreement clause. In my view, as a third party 
objective observer, I find that there was clearly an intent to sever the terms regarding 
payment of the loan from the other dealings between the parties. A third party lender 
would certainly be entitled to do so. High Park was similarly constituted as a lender 
under the Loan Agreement. 
 
420 argues that the matter cannot be determined without determining whether there 
was a proper termination or not, but that position is contrary to the agreement reached 
between the parties, and contrary to commercial business sense. Should a party be 
able to obtain a stay on the loan repayment obligation simply by filing a pleading and 
adducing evidence on the Arrangement Agreement aspects of the claim when it agreed 
to pay the loan without set-off? 
 
High Park has purported to terminate the Arrangement Agreement. The grounds for the 
termination may or may not be found to be proper in due course. If the termination was 
improper, High Park and Tilray may be liable as alleged in the statement of claim. In the 
mean time, they are entitled to issue a default notice and proceed as they did. Many 
enforcement proceedings proceed with the validity of those proceedings, or the 
existence of default, being challenged later in appropriate litigation.  
 
420 has had the use of the $7 million since it was advanced, and it seeks to continue to 
have the use of that money until after trial and presumably any appeals. That is not 
what the parties agreed to with respect to the loan aspect of the transaction. The only 
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way that the loan would not be payable in actual funds was if the arrangement fully 
closed in accordance with its terms and it became an intercorporate loan. The main 
action is currently a significant distance from that result. 

I find that High Park was entitled to make a demand, it made the demand with 
reasonable particulars as required under the Arrangement Agreement, and the loan is 
payable. High Park is entitled to judgement for the principal amount plus interest at the 
contractual rate. Finding otherwise, in my view, would overwhelm the terms of the Loan 
Agreement which would be contrary to the caution in Sattva. The issue on this 
application largely reduces itself to which of the parties should have use of the loan 
funds pending determination of the balance of the action? 

The loan aspect of this matter can be determined fairly and summarily based upon the 
existing record. There are no significant facts in dispute with respect to the loan, and the 
Loan Agreement contemplates enforceability without set-off. 
 
Thank you to the parties for their very helpful briefs, materials, and oral submissions. If 
the parties cannot agree on costs, either party may contact the office of the Applications 
Judges Specials Coordinator to arrange a time to speak to costs at the end of one of my 
chambers lists within four months of release of these reasons. 

 

 

DATE OF DECISION: 2024-02-07

 

 

Signed: ______________________________________ 

APPLICATIONS JUDGE J. R. FARRINGTON 
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PRONOUNCED: 

NAME OF APPLICATIONS JUDGE 
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Calgary Courts Centre 
601 - 5th Street SW 
Calgary, Alberta T2P 5P7 

Applications Judge J.R. Farrington 

UPON THE APPLICATION of the Plaintiff by Counterclaim/Applicant, High Park Shops 

Inc. ("High Park") pursuant to Rules 9.12 and 9.14 to correct the Order of Applications Judge J.R. 

Farrington pronounced on February 5, 2024 (the "Summary Judgment Order") and make a 

further Order; AND UPON HAVING READ High Park's Application, the Affidavit of Carl Merton, 

affirmed on February 16, 2023, and the Affidavit of Carl Merton, affirmed on April 19, 2024; AND 

UPON noting the consent of counsel for High Park and counsel for Four20; 

IT IS HEREBY ORDERED THAT: 

1 . Paragraph 1 of the Summary Judgment Order, which currently states 

"High Park's application for summary judgment against Four20 is granted" 

shall be changed to read: 

"High Park's application for summary judgment against Four20 is granted . High 
Park is entitled to judgment in the amount of CAD$9,810,364.12, comprised of a 
principal amount of CAD $7,000 ,000, plus pre-judgment interest in the amount of 
CAD $2,810,364.12, plus post-judgment interest at the contractual rate of interest 
of eight percent (8.0%) per annum, compounded daily." 

2 . The Clerk of the Court is directed to file the Writ of Enforcement attached as Schedule "A" 

to this Order. 



- 3 -

3. There shall be no costs of this Order to either party. 

TH 
CONSENTED TO THIS 16 DAY OF MAY, 2024: 

BLAKE, CASSELS & GRA YOON LLP 

David V. Tupper/ Tom Wagner 

Counsel for the Applicant, High Park Shops 
Inc. 

JENSEN SHAWA SOLOMON DUGUID 
HAWKES LLP 

Robert Hawkes, K.C. I Gavin Price/ Sarah 
Miller 

Counsel for the Respondent, 420 
Investments Ltd . 
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Form 10 
Civil Enforcement Regulation 
Financing Statement 

Court Location: ~ 

Court File Number: 2~0~0~1~-0=2=8~7~3 ____ _ 

Type of Judgment Crown 

Writ of Enforcement 
Civil Enforcement Act 

Employment Standards Other 

Clerk·~ Stamp 
I iled 8 Issued 

This writ authorizes enforcement proceedings in accordance with the Civil Enforcement Act. The particulars of the writ are as 
follows: 

DEBTOR Individual 

420 Investments Ltd. 
Business Name or Last Name 

Male 
Female 

Suite 4000. 421 - 7th Avenue S.W .. Suite 4000 
Address 

Other Z 

First Name 

~ 
City 

Occupation : 
Date of Birth : 

yyyylmmldd 

Middle Name 

Alberta 
Province 

CREDITOR Individual 0 Other Z P.P.R. Party Code 

High Park Shops Inc. 
Business Name or Last Name 

Suite 2700. 1133 Melville Street 
Address 

Firs/Name 

Vancouver 
City 

Additional debtors and creditors and/or other information listed on attached addendum. 

If claiming priority based on an attachment order or partial assignment, indicate previous 
P.P.R. registration number: 

Date of judgment (or date judgment effective, if different) February 7. 2024 
(date) 

Amount of original judgment 
Post-judgment interest 
Costs 
Current Amount Owing 

$9,810,364.12 
$.Q 
$0 
$ 9.810.364.12 

Middle Name 

British Columbia 
Province 

SOLICITOR/AGENT/CREDITOR P.P.R. Party Code 

Blake Cassels & Graydon LLP 
Name in Full 

Suite 3500. Bankers Hall East 855 - 2nd Street S.W. Calgary 
Address City 

Alberta 
Province 

T2P 4K9 
Postal Code 

V6E 4E5 
Postal Code 

T2P 4J8 
Postal Code 

403-260-9722 403-260-9700 191284/35 
Area Code and Telephone Number Fax Number Call Box Number Your Reference Number 

To register against Serial Number Goods at Personal Property Registry, complete the following: 

Serial Number (only applicable to serial 
Year Make and Model Category 

number qoods, e.q. motor vehicles) 

- ~ 

;r 

Tom Wagner 
~ ure Print Name Control Number 

Page_ 1_ of _2_ 



Compound Interest Owing From Advance Date 

First Tranche: 

No. Period Interest Amount Interest 
Rate Outstanding 

1. August 29, 2019 to January 1, 2020 8.00% $5,000,000.00 $136,986.30 

2. January 1, 2020 to January 1, 2021 8.00% $5,136,986.30 $412,084.82 

3 . January 1, 2021 to January 1, 2022 8.00% $5,549,071.12 $443,925.69 

4. January 1, 2022 to January 1, 2023 8.00% $5,992,996.81 $479,439.74 

5. January 1, 2023 to January 1, 2024 8.00% $6,472,436 .55 $517 ,794.92 

6. January 1, 2024 to February 7, 2024 8.00% $6,990,231.48 $56,687.90 

TOTAL: $7,046,919.38 $2,046,919.38 

Second Tranche: 

No. Period Interest Amount Interest 
Rate Outstanding 

1 . November 29, 2019 to January 1, 8.00% $2,000,000.00 $14,465 .75 
2020 

2. January 1, 2020 to January 1, 2021 8.00% $2,014,465.75 $161 ,598.79 

3. January 1, 2021 to January 1, 2022 8.00% $2,176,064 .54 $174,085.16 

4. January 1, 2022 to January 1, 2023 8.00% $2,350,149.70 $188,011.98 

5. January 1, 2023 to January 1, 2024 8.00% $2,538, 161 .68 $203,052.93 

6. January 1, 2024 to February 7, 2024 8.00% $2,741,214.61 $22 ,230.12 

TOTAL: $2,763,444.74 $763,444.74 

Total Outstanding Amounts: 

Trance Amount Outstanding 

First Tranche $7,046,919.38 

Second Tranche $2,763,444.74 

TOTAL: $9,810,364.12 

Page _2_ of _2_ 





FILED
DIGITALLY

2001 02873
May 21, 2024

12:52 PM

Form 10 
Civil Enforcement Regulation 
Financing Statement 

Court Location: Calgary 

Court File Number: 2~0~0~1~-0=2=8~7~3 _ _ __ _ 

Type of Judgment Crown 

Writ of Enforcement 
Civil Enforcement Act 

Employment Standards Other 

This writ authorizes enforcement proceedings in accordance with the Civil Enforcement Act. 

follows: 

DEBTOR Individual 

420 Investments Ltd. 
Business Name or Last Name 

Male 
Female 

Suite 4000. 421 - 7th Avenue S.W .. Suite 4000 
Address 

Other Z 

First Name 

~ 
City 

Occupation : 
Date of Birth : 

yyyylmmldd 

Middle Name 

Alberta 
Province 

CREDITOR Individual 0 Other Z P.P.R. Party Code 

High Park Shops Inc. 
Business Name or Last Name 

Suite 2700. 1133 Melville Street 
Address 

Firs/Name 

Vancouver 
City 

Additional debtors and creditors and/or other information listed on attached addendum. 

If claiming priority based on an attachment order or partial assignment, indicate previous 

P.P.R. registration number: 

Date of judgment (or date judgment effective, if different) February 7. 2024 
(date) 

Amount of original judgment 
Post-judgment interest 
Costs 
Current Amount Owing 

$9,810,364.12 
$.Q 
$0 
$ 9.810.364.12 

Middle Name 

British Columbia 
Province 

SOLICITOR/AGENT/CREDITOR P.P.R. Party Code 

Blake Cassels & Graydon LLP 
Name in Full 

Suite 3500. Bankers Hall East 855 - 2nd Street S.W. Calgary 

Address City 

Alberta 
Province 

Clerk'~ Stam p 
I iled & Issued 

T2P 4K9 
Postal Code 

V6E 4E5 
Postal Code 

T2P 4J8 
Postal Code 

403-260-9722 403-260-9700 191284/35 

Area Code and Telephone Number Fax Number Call Box Number Your Reference Number 

To register against Serial Number Goods at Personal Property Registry, complete the following: 

Serial Number (only applicable to serial 
Year Make and Model Category 

number qoods, e.q. motor vehicles) 

- ~ 

;r 
Tom Wagner 

~ ure Print Name Control Number 

Page_ 1_ of _2_ 



Compound Interest Owing From Advance Date 

First Tranche: 

No. Period Interest Amount Interest 
Rate Outstanding 

1. August 29, 2019 to January 1, 2020 8.00% $5,000,000.00 $136,986.30 

2. January 1, 2020 to January 1, 2021 8.00% $5,136,986.30 $412,084.82 

3 . January 1, 2021 to January 1, 2022 8.00% $5,549,071.12 $443,925.69 

4. January 1, 2022 to January 1, 2023 8.00% $5,992,996.81 $479,439.74 

5. January 1, 2023 to January 1, 2024 8.00% $6,472,436 .55 $517 ,794.92 

6. January 1, 2024 to February 7, 2024 8.00% $6,990,231.48 $56,687.90 

TOTAL: $7,046,919.38 $2,046,919.38 

Second Tranche: 

No. Period Interest Amount Interest 
Rate Outstanding 

1 . November 29, 2019 to January 1, 8.00% $2,000,000.00 $14,465 .75 
2020 

2. January 1, 2020 to January 1, 2021 8.00% $2,014,465.75 $161 ,598.79 

3. January 1, 2021 to January 1, 2022 8.00% $2,176,064 .54 $174,085.16 

4. January 1, 2022 to January 1, 2023 8.00% $2,350,149.70 $188,011.98 

5. January 1, 2023 to January 1, 2024 8.00% $2,538, 161 .68 $203,052.93 

6. January 1, 2024 to February 7, 2024 8.00% $2,741,214.61 $22 ,230.12 

TOTAL: $2,763,444.74 $763,444.74 

Total Outstanding Amounts: 

Trance Amount Outstanding 

First Tranche $7,046,919.38 

Second Tranche $2,763,444.74 

TOTAL: $9,810,364.12 

Page _2_ of _2_ 



120056173 v1 

This is Exhibit "J" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



 

 

Clerk’s Stamp 

 
COURT FILE NUMBER 2001-02873 
  
COURT  COURT OF KING'S BENCH OF ALBERTA 
  
JUDICIAL CENTRE CALGARY 
  
PLAINTIFF AND 
DEFENDANT BY 
COUNTERCLAIM 
(APPELLANT) 

420 INVESTMENTS LTD. 

  
DEFENDANT AND 
PLAINTIFF BY 
COUNTERCLAIM 
(RESPONDENT) 

HIGH PARK SHOPS INC. 

  
DEFENDANT TILRAY INC. 
  
DOCUMENT  BRIEF OF ARGUMENT OF THE APPELLANT, 420 INVESTMENTS LTD. 
  
ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

JENSEN SHAWA SOLOMON DUGUID HAWKES LLP 
Barristers 
800, 304 - 8 Avenue SW 
Calgary, Alberta   T2P 1C2 

Robert Hawkes KC / Gavin Price / Sarah Miller  
Tel: 403 571 1544 / 403 571 0747 / 403 571 1524  
Fax: 403 571 1528  
hawkesr@jssbarristers.ca  
priceg@jssbarristers.ca  
millers@jssbarristers.ca  
File: 14826-001 

 
 

FILED
DIGITALLY

2001 02873
Apr 12, 2024

10:50 AM

mailto:hawkesr@jssbarristers.ca
mailto:priceg@jssbarristers.ca
mailto:millers@jssbarristers.ca


 

 

INDEX 

I. INTRODUCTION .......................................................................................................... 1 

II. FACTS ......................................................................................................................... 1 

III. ISSUES AND POSITION ................................................................................................ 5 

A. Four20’s Position .................................................................................................... 5 

IV. LAW AND ARGUMENT ................................................................................................ 6 

A. Standard of Review for Appeal ............................................................................... 6 

B. Partial Summary Judgment is Rarely Granted and is Not Appropriate in 
the Present Case ..................................................................................................... 6 

C. The Factual Matrix Cannot be Disregarded .......................................................... 12 

D. Four20 is Entitled to Seek Specific Performance .................................................. 13 

E. Conclusion ............................................................................................................. 14 

V. RELIEF REQUESTED ................................................................................................... 15 

VI. TABLE OF AUTHORITIES .............................................................................................. A 

A. Legislation ............................................................................................................... A 

B. Case Law ................................................................................................................. A 
 

 

 



1 
 

 

I. INTRODUCTION 

1. The Appellant, 420 Investments Ltd. (“Four20”) appeals Applications Judge J.R. 

Farrington’s February 5, 2024 decision granting the Respondent, High Park Inc (“High Park”) 

partial summary judgment (the “SJ Order”) on a Counterclaim over a loan in the within Action.  

2. Four20 filed the within Action in February 20201 after Tilray Inc. (“Tilray”) and High Park 

walked away from a $100+ million arrangement agreement (the “Arrangement Agreement”) 

under which High Park had agreed to purchase all the issued and outstanding shares of Four20 

(the “Transaction”).2 As part of the Transaction, High Park advanced a $7 million dollar loan to 

Four20 (the “Development Loan”), which was to become an intercompany debt upon the close 

of the Transaction.  

3. High Park, is a single purpose corporation incorporated by Tilray for the acquisition 

transaction—High Park is non-operational and has no employees.3 

4. The Development Loan would not have been advanced if not for the parties’ 

contemplation of the Arrangement Agreement and overall Transaction. 

5. After purporting to terminate the Arrangement Agreement,4 Tilray’s Chief Corporate 

Development Officer met with Four20, advising them that Tilray’s plan was to call the loan 

advanced under the Arrangement Agreement and put Four20 under.5 

6. High Park filed its Counterclaim the following month and has now applied for summary 

judgment on the Development Loan, which was granted in the SJ Order. Four20 appeals. 

II. FACTS 

7. On or around March 21, 2019, Four20 contacted the Defendant, Tilray Inc (“Tilray”) in 

seeking a strategic partner to either invest in or purchase its business. On or around April 2, 
 

1 Affidavit of Freida Butcher, sworn February 23, 2024 [the “Butcher Affidavit”], para 19. 
2 Affidavit of Garrett Popadynetz, sworn April 14, 2024 [the “Popadynetz Affidavit #1”], para 41. 
3 Transcript of the August 18, 2023 cross-examination of Daniel Wang at 11:13-20. 
4 Note that whether the Arrangement Agreement could be, or was, terminated effectively, is a question for trial in 
the main Action commenced by Four20. 
5 Popadynetz Affidavit #1, para 79; Butcher Affidavit, para 18. 
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2019, Tilray executed a non-disclosure agreement and was provided information on Four20’s 

business.6 

8. The final letter of interest set the purchase price for Four20 at $110 million consisting 

of: (i) $70 million in base consideration, and (ii) $40 million in consideration contingent Four20’s 

development of 16 retail cannabis stores at a rate of $2.5 million per store. As Four20 had been 

looking to obtain funding to help build stores, the letter of intent also contemplated the 

Development Loan to help convert existing development permits into stores and to meet the 

growth requirements for the contingent part of the purchase price.7 

9. On August 28, 2019, the Defendants, Four20, and Four20’s representative shareholders 

entered into the Arrangement Agreement.8  

10. Tilray’s Vice President of Retail acknowledged that Four20 required additional capital 

before the theoretical closing date of a purchase, and that it did not make sense to starve 

Four20 of capital before closing.9  

11. As part of the Transaction, High Park and Four20 entered into a loan agreement (the 

“Loan Agreement”) under which High Park would advance the Development Loan to Four20 for 

the further development of retail cannabis stores.10 As the Arrangement Agreement contained 

restrictions on raising capital,11 the Loan Agreement was executed to provide Four20 capital to 

open stores while waiting for the Defendants’ regulatory approval to take over operations.12 

12. The Development Loan was to become an intercompany loan at closing of the 

Arrangement Agreement.13  

 
6 Popadynetz Affidavit #1, paras 7-8. 
7 Popadynetz Affidavit #1, paras 18-20 and Ex. M. 
8 Popadynetz Affidavit #1, para 40 and Ex. CC. 
9 Popadynetz Affidavit #1, paras 11(a) and 25, and Ex. R. 
10 Popadynetz Affidavit #1, paras 18-20 and Ex. M. 
11 Popadynetz Affidavit #1, Ex. CC s. 4.1. 
12 Popadynetz Affidavit #1, paras 11(a) and 25, and Ex. R. 
13 Butcher Affidavit, para 3. 
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13. The Loan Agreement itself refers to the Arrangement Agreement.14 Notably, the Loan 

Agreement provided that the amounts advanced under it were due on the later of 180 days 

after advance of funds under the Loan Agreement, and the termination of the Arrangement 

Agreement.15 Four20 denies that the Arrangement Agreement was terminated16—this is a 

question for the trial judge to determine. 

14. Throughout negotiations on the letter of interest, Arrangement Agreement, and Loan 

Agreement, and through to the purported termination of the Arrangement Agreement, Tilray 

and High Park (collectively, the “Defendants”) were assisted and advised by Daniel Wang (“Mr. 

Wang”)17 and Mark Silvestre (“Mr. Silvestre”)18 among many others. 

15. On August 25, 2019 Mr. Wang confirmed by email to Mr. Silvestre that there was no 

expectation that Four20 would pay back the Development Loan if Tilray entered into a 

definitive agreement and acquired them.19 During a June 2, 2023 Questioning in this Action, Mr. 

Wang again confirmed that if the deal to purchase Four20 closed, then there was no 

expectation that Four20 would be required to repay the intercompany loan.20 

16. All the parties involved intended to treat the Loan Agreement as an intercompany loan, 

knew Four20 was unable to repay it, and had no expectation that it would be repaid when the 

transaction closed.21 

17. Despite being a sophisticated party, with ample resources and assistance to determine 

an appropriate purchase price for Four20, the Defendants soon began to question whether 

they had overpaid.22 At some point around December 30, 2019, Tilray and High Park decided 

 
14 Popadynetz Affidavit #1, Ex. DD ss. 1 and 7.1. 
15 Popadynetz Affidavit #1, Ex. DD s. 7.1. 
16 Statement of Claim, filed by Four20 on February 21, 2020 (“Four20 SOC”) at paras 7, 8, 16, 21, and 22-28. 
17 Mergers and Acquisitions Manager for Tilray: Popadynetz Affidavit #1, para 27. 
18 Author of fairness opinion from Canaccord Genuity: Popadynetz Affidavit #1, Ex. A. 
19 Popadynetz Affidavit #1, Ex. Z. 
20 Affidavit of Garrett Popadynetz, filed August 10, 2023 (“Popadynetz Affidavit #2”), Ex. A. 
21 Popadynetz Affidavit #2, Ex. A.; Transcript of the Cross-examination of Garrett Popadynetz on August 18, 2023 
(“Popadynetz Transcript”), at 21:12-18. 
22 Popadynetz Affidavit #1, para 51 and Ex. GG. 
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they needed to walk away from the transaction.23 Throughout January and in to February 2020, 

the Defendants issued notices to Four20 erroneously alleging breaches and the occurrence of a 

“Company Material Adverse Effect”, culminating in the Defendant’s spurious attempt to 

terminate the Arrangement Agreement effective as of February 4, 2020.24 

18. At the time the Termination Notice was issued the only condition precedent that 

remained to be fulfilled under the Arrangement Agreement was the requirement that the 

Defendants obtain a regulatory approval from the Alberta Gaming, Liquor and Cannabis 

Commission.25 Four20 denies that the Defendants had any valid cause to terminate the 

Arrangement Agreement and denies that a Company Material Adverse Effect had occurred. 

19. On February 21, 2020, Four20 filed a Statement of Claim commencing the within Action 

against the Defendants alleging improper termination of the Arrangement Agreement and 

seeking specific performance of the Arrangement Agreement.26 

20. On March 20, 2020, the Defendants filed a Statement of Defence, and High Park 

commenced the Counterclaim against Four20 for the repayment of the amounts advanced 

under the Loan Agreement.27 On April 14, 2020, Four20 filed a Statement of Defence to 

Counterclaim. 

21. The Arrangement Agreement was not properly terminated by the Defendants and 

Four20 seeks specific performance of the Arrangement Agreement or damages in lieu thereof. 

Four20 and its shareholders have suffered damages up to $110,000,000 as a result. If the 

Arrangement Agreement was not properly terminated, and if the Claim is resolved in Four20’s 

favour, then the Development Loan is not payable until closing.28 The Development Loan 

obligation would then be acquired by High Park. 

 
23 Popadynetz Affidavit #1, para 66 and Ex. VV. 
24 Popadynetz Affidavit #1, para 70, 73-75 and Ex. ZZ, CC (s. 4.7(4)), CCC, DDD, EEE, and FFF. 
25 Popadynetz Affidavit #1, Ex. III at paras 17-18. 
26 Popadynetz Affidavit #1, para 80 and Ex. III at paras 22-28 and 43(a). 
27 Popadynetz Affidavit #1, para 80 and Ex. LLL. 
28 Popadynetz Affidavit #1, Ex. SSS at paras 6-8. 
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22. On March 2, 2023, High Park filed its application for summary judgment on the 

Development Loan (the “Summary Judgment Application”).29 On February 7, 2024, the 

Applications Judge granted the application. Four20 appeals on the basis that the issues raised in 

the Application were not suitable for resolution on a partial summary basis.30 

23. High Park asserts that the Development Loan is repayable because the Arrangement 

Agreement was terminated on February 26, 2020.31 Four20 denies that the Arrangement 

Agreement could be, or was, terminated. That is an issue for trial and cannot be summarily 

determined at this time. 

III. ISSUES AND POSITION 

24. The issues on appeal are: 

(a) Whether High Park has met the legal test for partial summary judgment and 
whether this is an appropriate case for partial summary judgment; and 

(b) Whether the analysis on summary judgment is impacted by: 

(i) The Entire Agreement clause in the Loan Agreement, or  

(ii) Four20 seeking specific performance on the main action. 

A. Four20’s Position 

25. There are genuine issues for trial, and it is not more proportionate, expeditious, or less 

expensive to entertain summary judgment on the development loan. High Park has not satisfied 

its burden in this regard.  

26. Ordering the Development Loan to be repaid presupposes the determination of issues in 

the main action, which are questions for the trial judge to determine. It is not appropriate to 

award partial summary judgment in this case. 

 
29 Butcher Affidavit, para 21.  
30 Four20 also brought a stay application (dismissed March 22, 2024) and appealed that dismissal (dismissed April 
11, 2024). 
31 Summary Judgment Application at para 13(b). 
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27. Summary judgment should be precluded by the factual matrix. Entire Agreement 

clauses do not cause Courts to completely disregard the other related contracts or the factual 

matrix. Four20 seeks specific performance of the Arrangement Agreement, which would leave 

the Development Loan on its balance sheet, to be acquired by the Defendants and not 

otherwise due or payable by Four20. Summary judgment is not appropriate in this case. 

IV. LAW AND ARGUMENT 

A. Standard of Review for Appeal 

28. An appeal from an Applications Judge’s decision is governed by Rule 6.14.32 

29. An appeal from an Applications Judge’s decision is often referred to as a hearing de 

novo.33 The Justice must decide the appeal on the record and consider the Applications Judge’s 

decision on a standard of correctness, without deference.34 

B. Partial Summary Judgment is Rarely Granted and is Not Appropriate in the Present 
Case 

30. The Loan Agreement provided that amounts advanced under it were due on the later of 

(i) 180 days after advance of funds under the Loan Agreement, and (ii) the termination of the 

Arrangement Agreement.35  

31. The issue is whether the Arrangement Agreement was terminated, not whether the 

Defendants purported to terminate by issuing increasingly flawed termination notices. Four20’s 

claim is rooted in the Defendants’ attempts to improperly terminate the Arrangement 

Agreement. Four20’s defence on the Summary Judgment Application is reliant on the same 

issue. 

32. Four20 relies on the contractual duty of honest performance to assert that the 

Arrangement Agreement must have been properly terminated for the Development Loan to be 

 
32 Alberta Rules of Court, Alta Reg 124/2010 [Rules], Rule 6.14. 
33 Agrium v Orbis Engineering Field Services, 2022 ABCA 266 at para 30 (leave to appeal refused); Hierath v Shock, 
2021 ABQB 185 at para 15.  
34 Steer v Chicago Title Insurance Company, 2019 ABQB 318 [Steer] at paras 6-10. 
35 Popadynetz Affidavit #1, Ex. DD s. 7.1. 

https://canlii.ca/t/8nhs
https://www.canlii.org/en/ab/laws/regu/alta-reg-124-2010/latest/alta-reg-124-2010.html#:%7E:text=Subdivision%204%0AAppeal,the%20further%20argument.
https://www.canlii.org/en/ab/abca/doc/2022/2022abca266/2022abca266.html?autocompleteStr=2022%20abca%20266&autocompletePos=1&resultId=197e8fedc86346f5be7f8ac52e849c51&searchId=2024-03-28T06:09:41:205/a40dbca20fb14005bec4fb5c1acf800f
https://www.canlii.org/en/ab/abca/doc/2022/2022abca266/2022abca266.html?autocompleteStr=2022%20abca%20266&autocompletePos=1&resultId=197e8fedc86346f5be7f8ac52e849c51&searchId=2024-03-28T06:09:41:205/a40dbca20fb14005bec4fb5c1acf800f#par30
https://canlii.ca/t/jdq22
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb185/2021abqb185.html#:%7E:text=%5B15%5D%C2%A0%C2%A0%20%C2%A0%C2%A0%20%C2%A0%C2%A0%20%C2%A0%20An%20appeal%20from%20a%20Master%20is%20a%20hearing%20de%20novo.%20The%20standard%20of%20review%20is%20correctness%20and%20no%20deference%20is%20owed%3A%20Bahcheli%20v%20Yorkton%20Securites%20Inc%2C%202012%20ABCA%20166%2C%20at%20paras%2019%2D30.
https://canlii.ca/t/j04vt
https://www.canlii.org/en/ab/abca/doc/2022/2022abca266/2022abca266.html?autocompleteStr=2022%20abca%20266&autocompletePos=1&resultId=197e8fedc86346f5be7f8ac52e849c51&searchId=2024-03-28T06:09:41:205/a40dbca20fb14005bec4fb5c1acf800f#par6
https://www.canlii.org/en/ab/abca/doc/2022/2022abca266/2022abca266.html?autocompleteStr=2022%20abca%20266&autocompletePos=1&resultId=197e8fedc86346f5be7f8ac52e849c51&searchId=2024-03-28T06:09:41:205/a40dbca20fb14005bec4fb5c1acf800f#par10
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payable.36 The Arrangement Agreement was not terminated properly, and was terminated for 

collateral, artificial, and fictitious reasons.37 These are questions for the trial judge to 

determine. 

33. To find that the Development Loan is currently payable, is to predetermine whether the 

Arrangement Agreement was terminated properly. That question is not before this Court, and 

the application record is insufficient to determine that issue. 

34. Rule 7.3 requires High Park to establish that there is no defence to its counterclaim. 

High Park has failed to meet that burden, as whether the agreement was terminated is 

dependent on whether there were grounds for termination at the point the termination notices 

were issued, and whether the notices were properly issued. 

35. The test for summary judgment is set out by the Supreme Court of Canada in Hryniak v 

Mauldin (“Hyrniak”). The moving party must establish (i) that the application record allows the 

judge to make the necessary findings of fact, (ii) that the application record allows the judge to 

apply the law to the facts, and (iii) that the summary judgment procedure is a proportionate, 

more expeditious, and less expensive means to achieve a just result.38 

36. The facts are clearly in dispute. Four20 denies the Arrangement Agreement was 

terminated, including that any of the grounds alleged for termination were valid. If the 

Arrangement Agreement was not terminated, then the Development Loan has not yet become 

due. High Park, through its Summary Judgment Application, is asking this Court to determine 

whether the Arrangement Agreement was terminated—the very issue which must be 

determined in Four20’s main action at trial. 

37. Although summary judgment is not strictly limited to cases where the facts are not in 

dispute, the Court must be able to make the necessary findings of fact in order to determine 
 

36 Bhasin v Hrynew, 2014 SCC 71 at para 74; NEP Canada ULC v MEC OP LLC, 2021 ABQB 180 at para 947, citing IFP 
Technologies (Canada) Inc v EnCana Midstream and Marketing, 2017 ABCA 157 [IFP Technologies] at para 4 and 
CM Callow Inc v Zollinger, 2020 SCC 45 [Callow] at para 83; Telsec Developments Ltd v Abstak Holdings Inc, 2020 
ABCA 40 at para 52; IFP Technologies at para 4. 
37 Four20 SOC at paras 7, 8, 16, 21, and 22-28. 
38 Hryniak v Mauldin, 2014 SCC 7 [Hryniak] at para 49. 

https://www.canlii.org/en/ca/scc/doc/2014/2014scc71/2014scc71.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc71/2014scc71.html#par74
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb180/2021abqb180.html
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb180/2021abqb180.html#par947
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html#par4
https://www.canlii.org/en/ca/scc/doc/2020/2020scc45/2020scc45.html
https://www.canlii.org/en/ca/scc/doc/2020/2020scc45/2020scc45.html#par83
https://www.canlii.org/en/ab/abca/doc/2020/2020abca40/2020abca40.html
https://www.canlii.org/en/ab/abca/doc/2020/2020abca40/2020abca40.html#par52
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html#par4
https://www.canlii.org/en/ca/scc/doc/2014/2014scc7/2014scc7.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc7/2014scc7.html#par49
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the issues before it.39 The use of the summary judgment procedure must not result in any 

procedural or substantive injustice to either party.40 

38. High Park has the onus of proof in the Summary Judgment Application to establish that 

there is no defence and no genuine issue requiring trial. High Park must satisfy its onus on a 

balance of probabilities.41  

39. If High Park satisfies this court as to there being no defence and no genuine issue, the 

burden then shifts to Four20 to show that there is a genuine issue for trial, by identifying a 

positive defence or that a fair and just determination is not realistic.42 

40. Four20 has raised a positive defence, which is an issue that will be determined at trial—

Four20’s claim in the main Action is that the purported termination was improper, ineffective, 

and attempted contrary to the Defendants’ obligations to fulfill its contractual duties in good 

faith.  That is also Four20’s defence to the Counterclaim.  

41. The issue of whether the Arrangement Agreement was terminated, rests on the validity 

of three Notices of termination, issued by Tilray/High Park, in short succession. The 

Arrangement Agreement provides that a termination notice may not be issued unless it 

provides sufficient detail of the alleged breaches43. The reason for that requirement is that the 

Agreement further provides that Four20 was to have 10 days to cure any breach. In this case all 

three Notices failed: 

(a) The January 28, 2020 Notice alleged breach, but failed to provide any detail. 

Even Brandon Kennedy, Tilray’s CEO at the time, admitted during questioning 

that reading the Notice he had no idea what breaches were being alleged. That 

notice was ineffectual as it had no detail, but also because Tilray then purported 

 
39 Weir-Jones Technical Services Incorporated v Purolator Courier Ltd, 2019 ABCA 49 [Weir-Jones] at para 21. 
40 Weir-Jones, ibid. 
41 Weir-Jones at para 47. 
42 Weir-Jones at para 47. 
43 Arrangement Agreement, s. 4.7(4) 

https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html#par21
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html#par47
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html
https://www.canlii.org/en/ab/abca/doc/2019/2019abca49/2019abca49.html#par47
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to terminate the Arrangement Agreement prior to the 10-day cure period 

running, in breach of the Arrangement Agreement; 

(b) The February 4, 2020, notice was also ineffective for two reasons: first, Tilray 

was in breach of the Arrangement Agreement at that time,44 second, again there 

was no 10-day cure period, as Tilray purported to terminate immediately, 

alleging a Material Adverse Event claim; and 

(c) Also on February 4, 2020, Tilray issued a third termination notice, alleging a right 

to terminate based on a Material Adverse Event claim.45 Whether such an event 

had occurred, and whether Tilray was legally entitled to terminated on that 

basis, are, again, the determining issues in Four20’s Action against Tilray/High 

Park. They are the very issues that will be determined at the main trial.  

42. There are several issues that require a trial—of key importance is whether the 

Defendants improperly attempted to terminate the Arrangement Agreement. If the Defendants 

did not properly terminate the Arrangement Agreement, then the Loan Agreement is not 

payable. Determining this issue has a direct impact and determinative effect on Four20’s claim. 

43. The issues arising in Four20’s claim are inextricably intertwined with and arise from the 

same contractual framework as the issues in the Summary Judgment Application. The 

counterclaim cannot be readily bifurcated from the issues in the main action, and therefore it is 

inappropriate for summary determination.46 

44. Summary judgment is not appropriate in this case. As noted in Hryniak: 

[I]f some of the claims against some of the parties will proceed to trial in any event, it 
may not be in the interest of justice to use the new fact-finding powers to grant 
summary judgment against a single defendant. Such partial summary judgment may run 

 
44 Arrangement Agreement, s. 4.7(4); Popadynetz Affidavit #1, Ex. DDD 
45 Popadynetz Affidavit #1, Ex. EEE. 
46 Butera v Chown, Cairns LLP, 2017 ONCA 783 [Butera] at para 34; DIRTT Environmental Solutions Ltd v Falkbuilt 
Ltd, 2021 ABQB 252 [DIRTT] at para 23. 

https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde#par34
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3#par23
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the risk of duplicative proceedings or inconsistent findings of fact and therefore the use 
of the powers may not be in the interest of justice. 

45. Summary judgment on the Counterclaim is exactly the kind of partial summary 

judgment which the Court warned against. Summary judgment on the Counterclaim engages 

many of the same questions and issues which arise in Four20’s claim, which may result in 

duplicative proceedings and inconsistent findings of fact once the Court has heard the trial and 

made determinations on the entire factual matrix and the credibility and reliability of the 

witnesses. 

46. This Court, as well as the Ontario Court of Appeal, have been clear—there are certain 

risks associated with allowing partial summary judgment, and it should be granted sparingly.47 

The test for summary judgment is: 

A motion for partial summary judgment should be considered to be a rare procedure 
that is reserved for an issue or issues that may be readily bifurcated from those in the 
main action and that may be dealt with expeditiously and in a cost-effective manner.48 

47. Further, the Court must consider (among other things): 

(a) Whether the objectives of proportionality, efficiency and cost effectiveness are 

satisfied, and the partial summary judgment is appropriate given the action is 

proceeding to trial on other matters; 

(b) Whether the claims determined on partial summary judgment are intertwined 

with the issues proceeding to trial; and 

(c) Whether there is a risk of inconsistent findings, especially considering that the 

application record will not be an extensive as the trial record.49 

 
47 DIRTT, ibid at para 23, citing Butera, ibid. Butera has been cited with approval by other appeal courts in 
Saskatchewan (AC Forestry Ltd v Big River First Nation, 2023 SKCA 96), Manitoba (Bibeau et al v Chartier et al, 2022 
MBCA 2), and New Brunswick (Babin v CJM Dieppe Investments Ltd and TG 378 Gauvin Ltd and Sood, 2019 NBCA 
44 at paras 39-41). Ontario Court of Appeal has also reaffirmed Butera: Mason v Perras, 2018 ONCA 978 and 
Service Mold + Aerospace Inc v Khalaf, 2019 ONCA 369 [Service Mold]. 
48 Butera, supra note 46 at para 34. 

https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3#par23
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/sk/skca/doc/2023/2023skca96/2023skca96.html?autocompleteStr=AC%20Forestry%20Ltd%20v%20Big%20River%20First%20Nation%2C%202023%20SKCA%2096&autocompletePos=1&resultId=dc8212e0673c48838741acdef18bc96a&searchId=2024-04-11T15:41:36:585/367ec0c9cd444deca3e7ff2d17970ece
https://www.canlii.org/en/mb/mbca/doc/2022/2022mbca2/2022mbca2.html?autocompleteStr=Bibeau%20et%20al%20v%20Chartier%20et%20al%2C%202022%20MBCA%202&autocompletePos=1&resultId=ba7d59c04ccb46af91df09e980d5c498&searchId=2024-04-11T15:41:56:925/c25c0c05a83e4d4ca183a7c30d6ea304
https://www.canlii.org/en/nb/nbca/doc/2019/2019nbca44/2019nbca44.html?resultIndex=1&resultId=256a671b42694fd0aaaaa0cafc83ce38&searchId=2024-04-11T15:42:37:931/cf8fb7a8164f42cea8827b44c2dd37d1
https://www.canlii.org/en/nb/nbca/doc/2019/2019nbca44/2019nbca44.html?resultIndex=1&resultId=256a671b42694fd0aaaaa0cafc83ce38&searchId=2024-04-11T15:42:37:931/cf8fb7a8164f42cea8827b44c2dd37d1#par39
https://www.canlii.org/en/nb/nbca/doc/2019/2019nbca44/2019nbca44.html?resultIndex=1&resultId=256a671b42694fd0aaaaa0cafc83ce38&searchId=2024-04-11T15:42:37:931/cf8fb7a8164f42cea8827b44c2dd37d1#par41
https://www.canlii.org/en/on/onca/doc/2018/2018onca978/2018onca978.html?autocompleteStr=Mason%20v%20Perras%2C%202018%20ONCA%20978&autocompletePos=1&resultId=da4a0c9559c045d69c144dcf84378033&searchId=2024-04-11T15:44:05:117/62fe938a0964475c943089fa4f7a9a14
https://www.canlii.org/en/on/onca/doc/2019/2019onca369/2019onca369.html?resultIndex=1&resultId=601004c191fa47eeb933d6627b53731d&searchId=2024-04-11T15:44:23:466/c572ab9e2e97483e99a4909f5c06d5d5
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde#par34
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48. Partial summary judgment is “more complex” than summary judgment motions 

generally and, especially if used imprudently, partial summary judgment is likely to cause delay, 

increased expense, and increased risk of inconsistent findings.50  

49. Partial summary judgment on the Counterclaim in this case undermines the purpose of 

summary procedures. It is far more appropriate, proportionate, fair, and just to have these 

issues adjudicated at trial, upon the full trial record. 

50. In addition, the nature of the claim and counterclaim call for some consideration of 

equitable setoff. It is just and equitable in the present circumstances to dismiss the application 

for summary judgment—the claim and counterclaim are inextricably connected, arising from 

the same contractual framework, and it is manifestly unjust to allow High Park to enforce 

payment without taking the claim into account.51  

51. If Four20 is successful on its claim at trial, the Development Loan is not and never has 

been payable. As High Park is a non-operating company incorporated solely for the 

Arrangement Agreement on behalf of its American-based parent company, Tilray, there are 

serious questions as to whether Four20 will be able to enforce an award at trial or secure the 

awarded remedy. 

52. It is inefficient and inequitable to grant summary judgment on the Counterclaim. 

Summary judgment puts High Park is a position better than it would have been had the 

Transaction been concluded because (i) the purchase price is not paid to Four20; (ii) High Park is 

able to collect the Development Loan plus interest for the intervening years (a debt that it 

would have simply acquired otherwise); and (iii) High Park is able to leverage the judgment into 

putting Four20 out of business and may acquire Four20’s assets at a significant discount. 

 
49 DIRTT, supra note 46 at para 23; Issa v BMB Inc, 2024 ABKB 159 at para 76, citing DIRTT and Butera; Kudzin v 
APM Construction Services Inc, 2023 ABKB 425 at paras 182-187, citing DIRTT and Butera, among others. 
50 Service Mold, supra note 47 at para 14. 
51 Lion Creek Properties Ltd LLP v Sorobey, 2015 ABQB 223 at para 20, citing Soler & Palau Canada Inc v Meyer’s 
Sheet Metal Ltd, 2012 ABQB 496 at paras 47-49. 

https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3#par23
https://www.canlii.org/en/ab/abkb/doc/2024/2024abkb159/2024abkb159.html?autocompleteStr=Issa%20v%20BMB%20Inc%2C%202024%20ABKB%20159%20&autocompletePos=1&resultId=8c235582dcaa4c95b2ae63c69789027f&searchId=2024-04-11T15:50:07:118/630c513bf8974c53ac3fbe5a24608dcb
https://www.canlii.org/en/ab/abkb/doc/2024/2024abkb159/2024abkb159.html?autocompleteStr=Issa%20v%20BMB%20Inc%2C%202024%20ABKB%20159%20&autocompletePos=1&resultId=8c235582dcaa4c95b2ae63c69789027f&searchId=2024-04-11T15:50:07:118/630c513bf8974c53ac3fbe5a24608dcb#par76
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/ab/abkb/doc/2023/2023abkb425/2023abkb425.html?autocompleteStr=Kudzin%20v%20APM%20Construction%20Services%20Inc%2C%202023%20ABKB%20425&autocompletePos=1&resultId=cb5a58afe1c14b0dbfc38042af563910&searchId=2024-04-11T15:52:13:994/1ddba2fdf21e49279d2128b73fee72e0
https://www.canlii.org/en/ab/abkb/doc/2023/2023abkb425/2023abkb425.html?autocompleteStr=Kudzin%20v%20APM%20Construction%20Services%20Inc%2C%202023%20ABKB%20425&autocompletePos=1&resultId=cb5a58afe1c14b0dbfc38042af563910&searchId=2024-04-11T15:52:13:994/1ddba2fdf21e49279d2128b73fee72e0
https://www.canlii.org/en/ab/abkb/doc/2023/2023abkb425/2023abkb425.html?autocompleteStr=Kudzin%20v%20APM%20Construction%20Services%20Inc%2C%202023%20ABKB%20425&autocompletePos=1&resultId=cb5a58afe1c14b0dbfc38042af563910&searchId=2024-04-11T15:52:13:994/1ddba2fdf21e49279d2128b73fee72e0#par182
https://www.canlii.org/en/ab/abkb/doc/2023/2023abkb425/2023abkb425.html?autocompleteStr=Kudzin%20v%20APM%20Construction%20Services%20Inc%2C%202023%20ABKB%20425&autocompletePos=1&resultId=cb5a58afe1c14b0dbfc38042af563910&searchId=2024-04-11T15:52:13:994/1ddba2fdf21e49279d2128b73fee72e0#par187
https://www.canlii.org/en/ab/abqb/doc/2021/2021abqb252/2021abqb252.html?autocompleteStr=DIRTT%20Environmental%20Solutions%20Ltd%20v%20Falkbuilt%20Ltd%2C%202021%20ABQB%20252&autocompletePos=1&resultId=b8b910bd03bf43a58c210d724c51a106&searchId=2024-04-11T15:40:10:067/aa6b9eb0de78484db6a2de5c176812b3
https://www.canlii.org/en/on/onca/doc/2017/2017onca783/2017onca783.html?autocompleteStr=Butera%20v%20Chown%2C%20Cairns%20LLP%2C%202017%20ONCA%20783%20&autocompletePos=1&resultId=c1c5e686daa342bfaecd33a5e534f6fb&searchId=2024-04-11T15:36:29:943/0629aab5fe7344a5a184acea55eeddde
https://www.canlii.org/en/on/onca/doc/2019/2019onca369/2019onca369.html?resultIndex=1&resultId=601004c191fa47eeb933d6627b53731d&searchId=2024-04-11T15:44:23:466/c572ab9e2e97483e99a4909f5c06d5d5
https://www.canlii.org/en/on/onca/doc/2019/2019onca369/2019onca369.html?resultIndex=1&resultId=601004c191fa47eeb933d6627b53731d&searchId=2024-04-11T15:44:23:466/c572ab9e2e97483e99a4909f5c06d5d5#par14
https://www.canlii.org/en/ab/abqb/doc/2015/2015abqb223/2015abqb223.html?autocompleteStr=Lion%20Creek%20Properties%20Ltd%20LLP%20v%20Sorobey%2C%202015%20ABQB%20223&autocompletePos=1&resultId=932231e62cc14b58aec75bdcb91043d8&searchId=2024-04-11T15:53:54:460/f43ba56b1e0a4f01afdcbf3304b84253
https://www.canlii.org/en/ab/abqb/doc/2015/2015abqb223/2015abqb223.html?autocompleteStr=Lion%20Creek%20Properties%20Ltd%20LLP%20v%20Sorobey%2C%202015%20ABQB%20223&autocompletePos=1&resultId=932231e62cc14b58aec75bdcb91043d8&searchId=2024-04-11T15:53:54:460/f43ba56b1e0a4f01afdcbf3304b84253#par20
https://www.canlii.org/en/ab/abqb/doc/2012/2012abqb496/2012abqb496.html
https://www.canlii.org/en/ab/abqb/doc/2012/2012abqb496/2012abqb496.html
https://www.canlii.org/en/ab/abqb/doc/2012/2012abqb496/2012abqb496.html#par47
https://www.canlii.org/en/ab/abqb/doc/2012/2012abqb496/2012abqb496.html#par49
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53. In this case, Applications Judge Farrington identified that obtaining partial summary 

judgment is a more difficult test to satisfy, but then failed to apply that standard, or even return 

to the issue prior to granting partial summary judgment. 

C. The Factual Matrix Cannot be Disregarded 

54. In IFP Technologies, the Alberta Court of Appeal grappled with whether an entire 

agreement clause precluded consideration of the factual matrix. Justice Fraser, writing for the 

majority, stated: 

The goal of contractual interpretation is to determine the objective intent of the 
parties at the time the contract was made through the application of legal principles of 
interpretation… To this end, “the exercise is not to determine what the parties 
subjectively intended but what a reasonable person would objectively have 
understood from the words of the document read as a whole and from the factual 
matrix”…. Accordingly, disputed contractual terms must be interpreted, not in isolation, 
but in light of the contract as a whole…52 

55. Justice Fraser further stated (emphasis added and citations removed):53 

Thus, in interpreting a contract, a trial judge must consider the relevant surrounding 
circumstances even in the absence of ambiguity… 

Determining what constitute properly surrounding circumstances is a question of fact. 
As to what is meant by surrounding circumstances, this consists of “objective evidence 
of the background facts at the time of the execution of the contract ... that is, 
knowledge that was or reasonably ought to have been within the knowledge of both 
parties at or before the date of contracting”… Examples of relevant background facts 
include: (1) the genesis, aim or purpose of the contract; (2) the nature of the 
relationship created by the contract; and (3) the nature or custom of the market or 
industry in which the contract was executed: … Ultimately, the surrounding 
circumstances can include “absolutely anything which would have affected the way in 
which the language of the document would have been understood by a reasonable 
man” … 

 
52 IFP Technologies, supra note 36 at para 79 (emphasis added and citations removed), citing Sattva Capital Corp v 
Creston Moly Corp, 2014 SCC 53 [Sattva] at para 49, Geoff R Hall, Canadian Contractual Interpretation Law, 2nd ed 
(Markham: LexisNexis, 2012) [Hall] at 33, and Tercon Contractors Ltd. v British Columbia (Transportation and 
Highways), 2010 SCC 4 at para 64. 
53 IFP Technologies, supra note 36 at paras 82-83, citing, amongst other things, Hall, ibid at 24-25, and Sattva, ibid 
at paras 47-48 and 58. 

https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html#par79
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html#par49
https://www.canlii.org/en/ca/scc/doc/2010/2010scc4/2010scc4.html
https://www.canlii.org/en/ca/scc/doc/2010/2010scc4/2010scc4.html
https://www.canlii.org/en/ca/scc/doc/2010/2010scc4/2010scc4.html#par64
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html#par82
https://www.canlii.org/en/ab/abca/doc/2017/2017abca157/2017abca157.html#par83
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html#par47
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html#par48
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html#par58
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56. In Dow Chemicals, Justice Slatter, writing for the majority of the Court of Appeal, stated 

that:  

Exclusion clauses should be interpreted like all other contractual clauses, not in 
isolation, but giving the words used their ordinary and grammatical meaning, 
considered in harmony with the rest of the contract and in light of their purpose and 
commercial context.54 

57. The factual matrix surrounding the Loan Agreement and Arrangement Agreement can 

not be ignored when analyzing both documents. As previously noted, the Loan Agreement was 

part of a larger transaction as outlined in the Arrangement Agreement. Both the Loan 

Agreement and Arrangement Agreement refer to each other — as such the Entire Agreement 

Clause within the Loan Agreement can not be used to exclude consideration of the events 

surrounding the Arrangement and the efforts to close along with the terms of the Arrangement 

Agreement. 

D. Four20 is Entitled to Seek Specific Performance 

58. All the parties involved intended to treat the Loan Agreement as an intercompany loan, 

knew Four20 was unable to repay it, and had no expectation that it would be repaid when the 

transaction closed.55 

59. This understanding is further evidenced by Schedule “E” to the Arrangement 

Agreement, which sets out a working capital requirement upon the closing of the transaction. 

The calculation contemplates every dollar spent from the money advanced pursuant to the 

Loan Agreement to be used in the construction of stores.56 

 
54 Dow Chemical Canada ULC v NOVA Chemicals Corporation, 2020 ABCA 320 at para 47, citing Sattva, supra note 
52 at para 47. 
55 Popadynetz Affidavit #2, and Ex. A.; Popadynetz Transcript, at 21:12-18; and Popadynetz Affidavit #1 at para 49. 
56 Popadynetz Affidavit #1, at paras 45-49 and Ex. C at Schedule “E”. 

https://www.canlii.org/en/ab/abca/doc/2020/2020abca320/2020abca320.html
https://www.canlii.org/en/ab/abca/doc/2020/2020abca320/2020abca320.html#par47
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html
https://www.canlii.org/en/ca/scc/doc/2014/2014scc53/2014scc53.html@par47
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60. Four20 seeks specific performance of the of the Arrangement Agreement.57 This would 

involve the purchase of all its issued and outstanding shares while the Development Loan 

remains outstanding on its books to become an intercompany loan. 

61. Specific performance is often awarded to enforce contracts for the purchase and sale of 

shares.58 

62. If High Park argues that Four20 has delayed prosecuting this action and is therefore not 

entitled to specific performance, such submissions ignore that considerable delay in this action 

resulted from the Defendants’ delay in producing Mr. Wang as a witness.59 Four20 has 

proposed and filed a litigation plan and has pursued the prosecution of the action.60 No 

application of laches is appropriate in the circumstances. 

63. It would be manifestly unjust to allow Applicants to rely on delay they caused, created, 

and contributed to, to bar Four20 from seeking specific performance of the Arrangement 

Agreement. In any event, that again will be a question for trial and is not determined by the 

Court on a Summary Judgment Application. 

E. Conclusion 

64. Four20 and High Park are parties to a high value transaction where High Park was to 

acquire Four20 for $70,000,000 in either cash or Tilray shares and $40,000,000 in promissory 

notes (contingent on achieving development goals). As part of this arrangement, High Park 

loaned Four20 $7,000,000 in order to achieve those development goals. Once Four20 was 

acquired, High Park would garner the benefit of that development and additional store fronts—

work and time that High Park would be saved from undertaking itself. 

 
57 Popadynetz Affidavit #1, para 80 and Ex. III at paras 22-28 and 43(a). 
58 UBS Securities Canada Inc v Sands Brothers Canada Ltd, [2008] OJ No 1676 (QL) at paras 64, 65, and 68. 
59 Four20 repeatedly requested dates on which Mr. Wang could be questioned. After Four20 served Tilray and High 
Park a Notice of Appointment for Questioning for Mr. Wang, Tilray and High Park’s position was that its counsel 
were not counsel for Mr. Wang (Popadynetz Affidavit #1, paras 93-94). Four20 then took steps to locate Mr. Wang 
and questioned him on June 2, 2023. Notably, counsel for Tilray and High Park acted as counsel for Mr. Wang 
during that questioning (Popadynetz Affidavit #2, para 2). 
60 The Standard Litigation Plan, filed August 16, 2023, originally anticipated that the parties would file a Form 37 
and attend a pre-trial conference no later than December 6, 2024. The dates in the litigation plan have been 
delayed as the Defendants have not yet completed their questioning. 

https://www.canlii.org/en/on/onsc/doc/2008/2008canlii19507/2008canlii19507.html?autocompleteStr=UBS%20Securities%20Canada%20Inc%20v%20Sands%20Brothers%20Canada%20Ltd%2C%20%5B2008%5D%20OJ%20No%201676%20&autocompletePos=1&resultId=df88e219c32d4503b810a3e84178bf02&searchId=2024-04-11T16:01:24:889/0e464b7efff749d992341ded93b001e8
https://www.canlii.org/en/on/onsc/doc/2008/2008canlii19507/2008canlii19507.html?autocompleteStr=UBS%20Securities%20Canada%20Inc%20v%20Sands%20Brothers%20Canada%20Ltd%2C%20%5B2008%5D%20OJ%20No%201676%20&autocompletePos=1&resultId=df88e219c32d4503b810a3e84178bf02&searchId=2024-04-11T16:01:24:889/0e464b7efff749d992341ded93b001e8#par64
https://www.canlii.org/en/on/onsc/doc/2008/2008canlii19507/2008canlii19507.html?autocompleteStr=UBS%20Securities%20Canada%20Inc%20v%20Sands%20Brothers%20Canada%20Ltd%2C%20%5B2008%5D%20OJ%20No%201676%20&autocompletePos=1&resultId=df88e219c32d4503b810a3e84178bf02&searchId=2024-04-11T16:01:24:889/0e464b7efff749d992341ded93b001e8#par65
https://www.canlii.org/en/on/onsc/doc/2008/2008canlii19507/2008canlii19507.html?autocompleteStr=UBS%20Securities%20Canada%20Inc%20v%20Sands%20Brothers%20Canada%20Ltd%2C%20%5B2008%5D%20OJ%20No%201676%20&autocompletePos=1&resultId=df88e219c32d4503b810a3e84178bf02&searchId=2024-04-11T16:01:24:889/0e464b7efff749d992341ded93b001e8#par68
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65. The Transaction did not close, due to the Defendants attempts to terminate and walk 

away from the Arrangement Agreement. Four20 commenced a claim in respect of the 

purported termination. There are clear issues requiring trial with respect to Four20’s claim. 

Many of these same issues arise with respect to High Park’s counterclaim. The Development 

Loan is only repayable if the Arrangement Agreement was terminated. This is an issue for trial. 

66. High Park is a non-operational, American-owned company seeking the rare remedy of 

partial summary judgment against Four20 for $7,000,000 plus interest in the face of Four20’s 

claim valued at $110,000,000. Partial summary judgment should be granted sparingly, only 

where the adjudged issue can be readily bifurcated. The present case is simply inappropriate 

for summary judgment. It would be unjust, inequitable, and provides no efficiency to the 

proceedings to grant summary judgment of the Counterclaim. 

V. RELIEF REQUESTED 

67. Four20 requests: 

(a) An order dismissing High Park’s application for summary judgment on the 
Counterclaim; 

(b) Costs for the Appeal and the Summary Judgment Application. 

 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 12th day of April, 2024. 

 
JENSEN SHAWA SOLOMON DUGUID HAWKES LLP 
 
 

Per:   
 Robert Hawkes KC / Gavin Price / Sarah Miller 

Counsel for the Appellant, 420 Investments Ltd. 
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PART I -  OVERVIEW 

1. This Brief is provided by High Park Shops Inc. ("High Park"), a wholly-owned subsidiary 

of Tilray Inc. ("Tilray"), in opposition to the appeal (the "Appeal") brought by 420 

Investments Ltd. ("Four20"). The Appeal relates to High Park’s summary judgment 

application (the "Application"). The Appeal seeks to overturn the Order of Applications 

Judge J.R. Farrington filed March 11, 2024, granting summary judgment to High Park (the 

"Summary Judgment Order").  

2. The Summary Judgment Order resulted from an endorsement with reasons of 

Applications Judge Farrington, pronounced on February 7, 2024 (the "Summary 

Judgment Decision"). In the Summary Judgment Decision, Applications Judge 

Farrington granted High Park summary judgment of its Counterclaim. The Counterclaim 

sought the repayment of a $7,000,000 loan (the "Loan"), plus contractual interest from 

Four20 pursuant to the terms of a loan agreement dated August 28, 2019 (the "Loan 

Agreement").  

• Affidavit of Freida Butcher sworn February 23, 2024 ("Butcher Affidavit") at 
Exhibit R, p 5.  

3. The only issue that this Court must decide in this Appeal is whether Judge Farrington 

made the correct decision when he granted the Summary Judgment Order.  

4. This Appeal is simply about repayment of the Loan, which is long past its contractual due 

date. There are no material facts in dispute and there are no genuine issues that require 

a trial. In addition, summary judgment is the most cost-effective and expedient way to 

resolve the Counterclaim. The Counterclaim is an independent action that is not 

intertwined with the matters at issue in the Statement of Claim filed by Four20 against 

Tilray and High Park (the "Main Action"). Accordingly, this Honourable Court should 

uphold the Summary Judgment Order.  

PART II -  BACKGROUND 

A. The Underlying Action 

5. Two separate and independent claims have been filed this Action: 

(a) The Main Action was filed by Four20 against Tilray and High Park. The claim in 

the Main Action relates to the alleged breach of an arrangement agreement that 
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was entered into on August 28, 2019, between Tilray, High Park, Four20, and the 

representative shareholders of Four20 (the "Arrangement Agreement"); and 

(b) The Counterclaim was filed by High Park against Four20 for the repayment of the 

Loan that High Park advanced to Four20 in 2019 (the "Counterclaim"). 

B. The Arrangement Agreement 

6. On August 28, 2019, Tilray, High Park, Four20, and the representative shareholders of 

Four20 entered into the Arrangement Agreement. 

7. Pursuant to the Arrangement Agreement, Tilray, through High Park, was to acquire all of 

the issued and outstanding securities of Four20 for a total purchase price of: 

(a) $70,000,000 in the form of Tilray shares, or at High Park's election, cash; and 

(b) Up to $40,000,000 in promissory notes, contingent on Four20 meeting the store 

openings and business plans contemplated by the Arrangement Agreement.  

8. The acquisition was to be completed through a plan of arrangement pursuant to section 

193 of the Alberta Business Corporations Act (the "Arrangement").  

9. The Arrangement Agreement provided, among other things, that it was subject to 

termination if certain conditions precedent were not met prior to the expected closing date 

of the Arrangement (the "Effective Date"). 

10. After the acquisition, Four20 was to operate as a wholly owned subsidiary of High Park. 

C. The Interim Period 

11. Tilray, High Park, and Four20 agreed that an interim period (the "Interim Period") would 

be required between the date that the Arrangement Agreement was entered into and the 

Effective Date. The Interim Period was required in part because of the length of time that 

the Alberta, Gaming, Liquor and Cannabis Commission ("AGLC") required to approve the 

transfer of Four20's retail cannabis licences to Tilray, through High Park. 

• Affidavit of Garett Popadynetz affirmed on April 14, 2023 ("Popadynetz Affidavit") 
at Exhibit "CC" s. 4.4. 
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12. During the Interim Period, Four20 maintained control of its business, according to the 

terms of the Arrangement Agreement. Four20 was also contractually obligated to maintain 

minimum working capital levels and achieve certain operating milestones, which it failed 

to satisfy as conditions under the Arrangement Agreement.  

• Popadynetz Affidavit at Exhibit "CC", ss. 1.1 "Working Capital Target", 4.1, and 
4.2. 

D. The Loan Agreement 

13. During the Interim Period, Four20 wanted a loan to finance the construction, development, 

and improvement of retail cannabis stores in accordance with the store openings and 

business plans contemplated by the Arrangement Agreement. 

14. On August 28, 2019, High Park and Four20 entered into the Loan Agreement.  

• Affidavit of Carl Merton affirmed on February 16, 2023 ("Merton Affidavit") at para 
4.  

• Popadynetz Affidavit at para 43 and Exhibit "DD". 

• Transcript from the August 18, 2023 Cross Examination Transcript of Garett 
Popadynetz ("Popadynetz Transcript") at 8:16-9:18.  

15. Pursuant to the terms of the Loan Agreement, High Park advanced the Loan to Four20 in 

two separate tranches of $5,000,000 (the "First Tranche") and $2,000,000 (the "Second 

Tranche").    

• Merton Affidavit at para 5 and Exhibits "B" and Exhibit "C". 

• Popadynetz Transcript at 10:17-20 and 11:14-25. 

• Undertaking Responses of Garett Popadynetz at Undertakings 1 and 2. 

16. The Loan Agreement contains an explicit repayment provision (the "Repayment 

Provision"). It provides: 

7.1    The total outstanding amount of the Loan, other than any amounts 
advanced under the Working Capital Note, if applicable, shall be repaid 
in full on the later of (i) the date falling one hundred and eighty (180) 
days after the date of the advance of the Loan; and (ii) the termination 
of the Arrangement Agreement (the "Maturity Date") […] [Emphasis 
added.] 

• Merton Affidavit at Exhibit "A", s. 7.1. 
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17. The Loan Agreement further provides that the Loan is not subject to any right of set-off. 

Section 6.1 of the Loan Agreement provides:  

6.1 All payments due and payable from the Borrower hereunder shall 
be made in immediately available funds, without any set-off, 
deduction or withholding of any nature whatsoever except to the extent 
that the Borrower is obliged by law to make payment subject to tax 
deduction or withholding. [Emphasis added.] 

• Merton Affidavit at Exhibit "A", s. 6.1.  

18. The parties also agreed that the Loan Agreement was the entire agreement between the 

parties as it relates to the underlying Loan and its repayment requirements:  

This Agreement constitutes the entire agreement as between the 
parties hereto in respect of the subject matter of the Agreement and 
supersedes all prior agreements, understandings, negotiations and 
discussions, whether oral or written, of the parties relating to the subject 
matter of this Agreement and entered into prior to the date of the 
Agreement. 

• Merton Affidavit at Exhibit "A", s. 13.7. 

19. The Loan Agreement and Arrangement Agreement were two distinct agreements. The 

Arrangement Agreement set out the details of and conditions for the Arrangement to be 

completed. The Loan Agreement related solely to the advance of the Loan, the interest 

that would be paid on the Loan, and the required repayment of the Loan.  

E. The Loan Becomes Repayable 

20. On February 26, 2020, pursuant to the Loan Agreement, the First Tranche became 

payable because: 

(a) As of February 25, 2020, more than 180 days had passed since High Park 

advanced the First Tranche; and   

(b) The Arrangement Agreement was terminated on February 26, 2020. 

• Merton Affidavit at paras 10 and 11 and Exhibit "D". 

• Popadynetz Transcript at 13:4-14:3 and Exhibit "1". 
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F. The Event of Default Pursuant to the Loan Agreement 

21. The Loan Agreement defined an "Event of Default" as the failure by Four20 to pay any 

amount due pursuant to the Loan Agreement within three business days of the date when 

it became payable.  

• Merton Affidavit at para 11 and Exhibit "D". 

22. Four20 failed to repay the First Tranche by March 1, 2020, three business days after the 

First Tranche became payable. This triggered an Event of Default according to the Loan 

Agreement. 

• Merton Affidavit at para 12 and Exhibit "A", s. 11(a).  

23. The Loan Agreement provided that if an "Event of Default" occurred and was continuing 

that High Park, as lender, could at any time by notice to Four20 declare that the total 

amount of the Loan and any other amounts payable under the Loan Agreement were 

immediately due and payable. The Loan would then terminate. 

• Merton Affidavit at Exhibit "A", s. 11. 

G. The Notice of Acceleration Pursuant to the Loan Agreement 

24. On March 11, 2020, High Park provided Four20 with a Notice of Acceleration because of 

the Event of Default. The entire Loan, including both the First Tranche and the Second 

Tranche, accordingly, became immediately due and payable on March 11, 2020.  

• Merton Affidavit at para 13 and Exhibit "E". 

• Popadynetz Transcript at 15:4-25 and Exhibit "B". 

25. Four20 has not repaid any portion of the Loan as required by the Notice of Acceleration. 

The full amount of the Loan remains owing by Four20. Accordingly, High Park filed the 

Counterclaim to recover the amount of the Loan. 

• Merton Affidavit at para 14. 

• Popadynetz Transcript at 17:3-6. 

H. The Summary Judgment Decision of Applications Judge Farrington 

26. On February 7, 2024, Applications Judge Farrington granted summary judgment to High 

Park on the Counterclaim. He said:  
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420 argues that the matter cannot be determined without determining 
whether there was a proper termination or not, but that position is contrary 
to the agreement reached between the parties and contrary to commercial 
business sense.  

[…] 

High Park is entitled to judgement for the principal amount plus interest at 
the contractual rate. Finding otherwise, in my view, would overwhelm the 
terms of the Loan Agreement which would be contrary to the caution in 
Sattva.  

• Butcher Affidavit at Exhibit R, pp. 4-5.  

PART III -  ISSUE 

27. High Park agrees with Four20 that there is only one issue for the Court to consider in this 

Appeal. The question is whether Applications Judge Farrington was correct when he 

granted the Summary Judgment Order.  

28. For the reasons set out below, Applications Judge Farrington was correct when he granted 

the Summary Judgment Order.  

PART IV -  LAW  

A. Standard of Review 

29. High Park agrees with Four20 that the standard of review is correctness. No new evidence 

has been filed. As a result, the Summary Judgment Application is not to be heard and 

decided anew. Instead, this Court must determine whether or not, based on the record, 

the decision of Applications Judge Farrington to grant the Summary Judgment Order was 

correct.  

• Appellant’s Table of Authorities Tab D: Steer v Chicago Title Insurance 
Company, 2019 ABQB 318 at para 10.  

B. Summary Judgment 

30. Rule 7.3 permits this Court to grant summary judgment if Four20 has no defence to High 

Park's Counterclaim or part of it.  

• Respondent’s Book of Authorities Tab 1: ARC, r. 7.3. 

31. If the plaintiff is the moving party, as in this case, it must prove that the defendant has no 

defence to the plaintiff's claim based on a balance of probabilities. In addition, certain 
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factual disputes, including bald allegations and self-serving evidence unsupported by 

other evidence, do not defeat an application for summary judgment. 

• Respondent’s Book of Authorities Tab 2: Weir-Jones Technical Services 
Incorporated v Purolator Courier Ltd, 2019 ABCA 49 ("Weir-Jones") at paras 32-
33. 

• Respondent’s Book of Authorities Tab 3: Templanza v Ford, 2018 ABQB 168 
at para 65. 

32. Similarly, the fact that there might be some conflicting evidence does not mean that a "fair 

and just adjudication" is not possible.  

• Respondent’s Book of Authorities Tab 4: Goodswimmer v Canada (Attorney 
General), 2017 ABCA 365 at para 40. 

33. Applications for summary judgment should be granted when there is no genuine issue 

requiring a trial. As set out by the Supreme Court of Canada in Hyrniak: 

There will be no genuine issue requiring a trial when the judge is able to 
reach a fair and just determination on the merits on a motion for summary 
judgment. This will be the case when the process (1) allows the judge to 
make the necessary findings of fact, (2) allows the judge to apply the law 
to the facts, and (3) is a proportionate, more expeditious and less 
expensive means to achieve a just result. 

• Respondent’s Book of Authorities Tab 5: Hryniak v Mauldin, 2014 SCC 7 at 
para 49. 

34. Canadian courts have strongly encouraged the expanded use of summary judgment by 

decision-makers. As stated by Justice Slatter, speaking for the majority in Weir-Jones: 

There is no policy reason to cling to the old, strict rules for summary 
judgment. This can only serve to undermine the shift in culture called for 
by Hryniak v Mauldin. Summary judgment should be used when it is the 
proportionate, more expeditious and less expensive procedure. It 
frequently will be. Its usefulness should not be undermined by attaching 
conclusory and exaggerated criteria like “obvious” or “high likelihood” to it. 

• Respondent’s Book of Authorities Tab 2: Weir-Jones at para 48. 

• See also Respondent’s Book of Authorities Tab 6: Hannam v Medicine Hat 
School District No. 76, 2020 ABCA 343 at para 48.  

PART V -  ARGUMENT 

A. The Loan is Due and Owing 

35. The Repayment Provision contains two clear terms that trigger the repayment of the Loan. 

Based on the clear words of the Repayment Provision, both conditions for the repayment 
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of the Loan have been fully satisfied. One hundred and eighty days have passed since 

the advance of the Loan and the Arrangement Agreement has been terminated. 

Accordingly, the Loan must be repaid to High Park.  

B. There are No Material Facts in Dispute 

36. None of the material facts are disputed. The evidence of both Tilray's affiant, Mr. Merton, 

and Four20's affiant, Mr. Popadynetz is that:  

(a) High Park and Four20 entered into the Loan Agreement;  

• Merton Affidavit at para 4.  

• Popadynetz Affidavit at para 43 and Exhibit "DD". 

• Popadynetz Transcript at 8:16-9:18.  

(b) High Park advanced the Loan to Four20 in two tranches on August 29, 2019, and 

November 29, 2019; 

• Merton Affidavit at para 5, Exhibit "B", and Exhibit "C". 

• Popadynetz Transcript at 10:17-20 and 11:14-25. 

• Undertaking Responses of Garett Popadynetz at Undertakings 1 and 2. 

(c) Tilray and High Park sent two notices of breach to Four20, on January 28, 2020 

and February 4, 2020, respectively. The second notice of breach was sent in 

response to the request of Four20 for additional detail about its breaches of the 

Arrangement Agreement. The second notice of breach accordingly included 

extensive detail about Four20's breaches of the Arrangement Agreement; 

• Popadynetz Affidavit at paras 70, 73, and 74 and Exhibits "ZZ", "CCC", and "EEE".  

(d) A notice of termination of the Arrangement Agreement arising from the two prior 

notices of breach was sent to and received by Four20 on February 26, 2020;  

• Merton Affidavit at para 11 and Exhibit "D". 

• Popadynetz Transcript at 13:4-14:3 and Exhibit "1". 

(e) The Acceleration Notice, in which Tilray demanded full repayment of the Loan in 

accordance with the Loan Agreement, was sent to and received by Four20 on 

March 11, 2020; and 

• Merton Affidavit at para 13 and Exhibit "E". 

• Popadynetz Transcript at 15:4-25 and Exhibit "B". 
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(f) Four20 has failed to repay the Loan. 

• Merton Affidavit at para 14. 

• Popadynetz Transcript at 17:3-6. 

37. The only matters in dispute are Four20's claimed defences, including whether the 

termination of the Arrangement Agreement was effective. These defences are not material 

facts but are instead questions of law and contractual interpretation. For all of the reasons 

set out below, the claimed defences of Four20 do not raise genuine issues requiring a trial 

and do not prevent the determination of the Counterclaim by way of summary judgment.  

C. Four20 Does Not Have a Defence to the Counterclaim 

38. Four20's Statement of Defence to Counterclaim claims that the Loan is not due because 

the Loan was not to be repaid until either: 

(a) The Arrangement Agreement was legitimately and in good faith terminated, in 

accordance with its terms (the "Legitimate Termination Defence"); or 

(b) The Arrangement was completed, at which time the Loan would convert to an 

intercompany transaction (the "Intercompany Loan Defence"). 

39. In its Appeal Brief, Four20 makes a new, third argument: that the Arrangement Agreement 

has not been terminated at all (the "No Termination Defence").  

• Appeal Brief of Four20 at paras 40-41.  

40. In the following, High Park first addresses Four20's "Legitimate Termination Defence". 

High Park then addresses Four20's "No Termination Defence". Finally, High Park 

addresses the "Intercompany Loan Defence" and various other arguments that have been 

made by Four20 and raised as potential impediments to summary judgment. 

41. As set out in detail below, none of the defences raised by Four20 raise a genuine issue 

requiring a trial.  

(1) Four20's "Legitimate Termination Defence"  

42. The "Legitimate Termination Defence" does not present a genuine issue requiring a trial. 
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43. The words of a contract matter and the language chosen by the parties is paramount. As 

stated by Geoff Hall in Canadian Contractual Interpretation Law: 

Given the paramount importance of the words, being the very language 
agreed upon by the parties to govern their legal obligations, in cases of 
conflict the words will always prevail over the context. 

• Respondent’s Book of Authorities Tab 7: Geoff R. Hall, Canadian Contractual 
Interpretation Law, 4th ed (Toronto: LexisNexis: 2020) at p 35.  

• Respondent’s Book of Authorities Tab 8: Bighorn No. 8 (Municipal District) v 
Bow Valley Waste Management Commission, 2013 ABQB 723 at para 9, aff’d on 
other grounds 2015 ABCA 127, citing Black Swan Gold Mines Ltd v Goldbelt 
Resources Ltd, [1996] BCJ No. 1458, [1997] 1 WWR 605 (BCCA) at para 19. 

44. The words used in the Repayment Provision are straightforward and clear. The provision 

does not state that the termination of the Arrangement Agreement must be proper and 

does not state that the termination must be acknowledged and accepted by both parties 

in order for the Loan to be repayable. Four20 is attempting to import additional words and 

meaning into the Repayment Provision that were not intended by the parties. The factual 

matrix cannot be used to overwhelm the clear terms of the Arrangement Agreement and 

Loan Agreement. 

• Respondent’s Book of Authorities Tab 9: Sattva Capital Corp v Creston Moly 
Corp, 2014 SCC 53 ("Sattva") at para 57.  

45. The "Legitimate Termination Defence", if accepted, would prevent High Park from ever 

obtaining repayment of the Loan. The natural consequence of Four20's argument that only 

a "proper" or "effective" termination will trigger the repayment of the Loan is that, if it is 

ultimately determined that the termination was not "proper" or "effective", the Loan may 

never be repayable. This is a commercially absurd consequence. Much clearer language 

in the Repayment Provision would be expected if the parties intended this outcome.  

46. The "Legitimate Termination Defence" also, in effect, converts the Repayment Provision 

into a species of penalty clause for the "improper" or "ineffective" termination of the 

Arrangement Agreement, penalizing High Park in the amount of $7 million plus interest. 

Again, much clearer language would be expected in the Repayment Provision if the parties 

intended the Repayment Provision to penalize Tilray and High Park for the "improper" or 

"ineffective" termination of the Arrangement Agreement.  

---
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47. As Judge Farrington correctly recognized, Four20’s interpretation is "contrary to the 

agreement reached between the parties" and "contrary to commercial business sense".  

• Butcher Affidavit at Exhibit R, p. 4.  

48. The Court does not need to determine whether the termination of the Arrangement 

Agreement was "legitimate" or "proper" to grant summary judgment. The "Legitimate 

Termination Defence" is not a valid defence and does not present a genuine issue 

requiring a trial.  

(2) Four20's "No Termination Defence" 

49. In its appeal of the Summary Judgment Order, Four20 raises a new argument, that the 

Arrangement Agreement was never terminated at all.  

50. This new "No Termination Defence", however, is fundamentally flawed because: 

(a) it overlaps with the arguments made pursuant to the "Legitimate Termination 

Defence". Indeed, Four20 specifically sets out its argument by saying that "[i]f the 

Defendants did not properly terminate the Arrangement Agreement, then the Loan 

Agreement is not payable". As a result, the issues addressed in the foregoing 

section about the "Legitimate Termination Defence" apply equally to the "No 

Termination Defence"; 

(b) it requires an interpretation of the Arrangement Agreement and the Loan 

Agreement that runs counter to the agreement of the parties and commercial 

business sense; 

(c) it ignores and misstates the facts; and  

(d) it in effect seeks specific performance, which is not an appropriate remedy in the 

circumstances.  

(i) The "No Termination Defence" Runs Counter to the Terms of the 

Arrangement Agreement and the Loan Agreement 

51. The "No Termination Defence" runs counter to commercial business sense and the stated 

agreement of the parties in both the Arrangement Agreement and the Loan Agreement.  
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52. With respect to the Arrangement Agreement, Four20's argument that absent a "proper" or 

"effective" termination the Arrangement Agreement binds Tilray and High Park in 

perpetuity is contrary to the stated agreement of the parties and commercial business 

sense.  

53. As recently held by Justice Marion in Serinus Energy, whether the parties intended a 

contract to be of perpetual duration is a matter of interpretation of the agreement and its 

surrounding circumstances. 

• Respondent’s Book of Authorities Tab 10: Serinus Energy PLC v SysGen 
Solutions Group Ltd., ("Serinus Energy") 2023 ABKB 625 at para 128.  

54. In this case, Tilray and High Park agreed, subject to the detailed terms of the Arrangement 

Agreement, to purchase the business of Four20 as it existed in August 2019 for an amount 

that was determined to be fair market value as of that point in time. The fairness opinion 

provided to Tilray and High Park by their financial advisor was specifically provided "on 

the basis of securities markets, economic, financial and general business conditions 

prevailing as of the date hereof" [emphasis added].  

• Popadynetz Affidavit at paras 35-41 and Exhibit "BB".  

55. Tilray, High Park, and Four20 also agreed that the Arrangement Agreement would have 

an Outside Date of May 28, 2020.  

• Popadynetz Affidavit at Exhibit "CC" at s. 1.1, p. 12.  

56. In contrast to this, the "No Termination Defence" means that, notwithstanding the clear 

and stated intention of the parties, the Arrangement Agreement would exist indefinitely 

and at least until the hearing of the Main Action and all appeals of the Main Action. This, 

in effect, would bind Tilray and High Park at some unknown but distant future date to 

purchase Four20 for the compensation determined to be fair market value in August 2019, 

regardless of the significant changes in the businesses of Tilray and Four20 and changes 

in the cannabis market as a whole since that time. This cannot be right.  

57. Another consequence of the "No Termination Defence" is that it would permit Four20 to 

avoid repayment of the Loan simply by challenging the validity of the termination of the 
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Arrangement Agreement. As correctly identified by Applications Judge Farrington, that 

argument runs counter to the intent of the parties: 

Should a party be able to obtain a stay on the loan repayment obligation 
simply by filing a pleading and adducing evidence on the Arrangement 
Agreement aspects of the claim when it agreed to pay the loan without set-
off? 

[…] 

420 has had the use of the $7 million since it was advanced, and it seeks 
to continue to have the use of that money until after trial and presumably 
any appeals. That is not what the parties agreed to with respect to the loan 
aspect of the transaction. 

• Butcher Affidavit at Exhibit R, p. 4.  

58. It is clear that the Arrangement Agreement was terminated. Even if it was not, the passage 

of time and clear terms of the Arrangement Agreement and Loan Agreement mean that 

the Loan is payable. Accordingly, the No Termination Defence must fail. 

(ii) The "No Termination Defence" Ignores and Misstates the Facts 

59. According to Four20, "[t]he issue of whether the Arrangement Agreement was terminated, 

rests on the validity of three notices of termination, issued by Tilray/High Park, in short 

succession". According to Four20, these notices were not effective. This argument, 

however, misstates and ignores key facts already on the record before this Court.  

• Appeal Brief of Four20 at paras 40-41. 

60. The first notice, sent on January 28, 2024 (the "January 28 Notice"), was not a notice of 

termination. Instead, and as stated on the face of the January 28 Notice and reflected in 

the evidence of Mr. Popadynetz, the affiant of Four20, it was a notice of breach sent by 

High Park and Tilray to Four20. As stated in the January 28 Notice, it was sent to Four20 

to provide notice of Four20's breaches of the Arrangement Agreement as required by 

Clause 4.7(4) of the Arrangement Agreement.  

• Popadynetz Affidavit at para 70 and Exhibit "ZZ".  

61. Four20 argues that the January 28 Notice was "ineffectual because it had no detail". The 

January 28 Notice, however, clearly listed the provisions of the Arrangement Agreement 

that Four20 had breached. In addition, Four20 provided a notice of breach to High Park 

on February 3, 2020, setting out alleged breaches by High Park of the Arrangement 
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Agreement, in exactly the same format and with the same level of detail as the January 

28 Notice.  

• Popadynetz Affidavit at para 73 and Exhibit "DDD". 

62. Regardless, on February 4, 2020, High Park and Tilray issued a new notice to Four20 (the 

"February 4 Notice"). Once again, and as stated in the February 4 Notice and reflected 

in the evidence of Mr. Popadynetz, the affiant of Four20, the February 4 Notice was a 

notice of breach, not a notice of termination as now claimed by Four20 in its Appeal Brief. 

In addition, the February 4 Notice contained extensive detail about the breaches of the 

Arrangement Agreement by Four20. As a result, by at least February 4, 2020, Tilray and 

High Park had provided a valid notice of breach to Four20. 

• Popadynetz Affidavit at para 74 and Exhibit "EEE".  

63. Pursuant to the February 4 Notice, Tilray and High Park provided Four20 with a notice of 

termination on February 26, 2020 (the "February 26 Notice") following the cure period 

provided for in the Arrangement Agreement. Notably, the February 26 Notice is not 

mentioned by Four20 at all in its Appeal Brief. This is despite the fact that Mr. Popadynetz 

during cross-examination acknowledged that Four20 received the February 26 Notice and 

the February 26 Notice is an exhibit to the Affidavit of Carl Merton, the affiant for High 

Park.  

• Appeal Brief of Four20 at paras 40-41. 

• Merton Affidavit at para 11 and Exhibit "D".  

• Popadynetz Transcript at 13:4-14:3 and Exhibit "1". 

64. As a result, by February 26, 2020, Four20 had been provided with clear notice of its 

breaches of the Arrangement Agreement and had been provided with a cure period to 

attempt to remedy those breaches. Four20 did not do so. The Arrangement Agreement 

was accordingly terminated. Only after that, on March 11, 2020, did Tilray demand 

repayment of the Loan according to its terms.  

• Merton Affidavit at para 13 and Exhibit "E".  

65. In addition, regardless of whether the breach and termination notices were effective, the 

Arrangement Agreement is at an end in any event. 

66. There were several conditions precedent that had to be satisfied before the Arrangement 

Agreement could close. For example, Subsection 6.1(2) of the Arrangement Agreement 
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provides that, as conditions precedent to the close of the Arrangement Agreement, Tilray 

and High Park were required to obtain certain regulatory approvals from the AGLC prior 

to the Effective Date: 

The obligations of the Parties to complete the Arrangement are subject to 
the satisfaction or … waiver, in whole or in part, by the Purchaser and the 
Company on or prior to the Effective Date, of each of the following 
conditions: […] 

(2) Government Approvals. All consents, approvals, and actions 
of or by and all the filings with and notifications to, any 
Governmental Authority required to complete the Arrangement 
and will have obtained, taken or made, as applicable, on terms 
satisfactory to the Company and Purchaser, each acting 
reasonably, and will remain in force and effect. 

• Popadynetz Affidavit at Exhibit CC at s. 6.1, p. 39-40. 

67. It is not disputed that AGLC approval was never obtained. In fact, it is not clear that AGLC 

approval is even capable of being obtained by Tilray or High Park at this point, many years 

after the fact. Accordingly, and even if the Arrangement Agreement was not properly 

terminated, conditions precedent to the close of the transaction were never met. As a 

result, the Arrangement Agreement has come to an end, rendering the Loan due and 

payable.  

(iii) The "No Termination Defence" Seeks Specific Performance 

68. The "No Termination Defence is also, in effect, a request for specific performance. 

Pursuant to the "No Termination Defence", Four20 argues that the Arrangement 

Agreement remains valid and enforceable. Four20 also argues directly in its Appeal Brief 

that it is entitled to specific performance.   

69. Four20's claim for specific performance is flawed and has no reasonable prospect of 

success. Counsel for Four20 acknowledged this fact at the hearing of the summary 

judgment application before Applications Judge Farrington, saying: 

Do I think that specific performance is the ultimate remedy here? No, I 
think that damages are probably the right remedy, but I think that's an 
argument for another day, and I know that Mr. Tupper spent some time on 
that, and I -- and I -- I take his point that let's be realistic here, but I don't 
think the determination of realism needs to occur today. 

• Transcript of Hearing before J.R. Farrington dated February 5, 2024 at 32:31-34. 
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70. This candid admission was appropriate. Four20's claim is compensable in damages. 

Four20 seeks to force Tilray and High Park to buy Four20's business. The loss of that 

sale, if Tilray or High Park are found to be liable, is compensable in damages. Four20 has 

not demonstrated why damages would not be an adequate remedy.  

• Respondent’s Book of Authorities Tab 11: Semelhago v Paramadevan, [1996] 
2 SCR 415, [1996] SCJ No. 71 at para 22. 

• Respondent’s Book of Authorities Tab 12: Garrett v Niagara-on-the-Lake 
Sailing Club, 2023 ONSC 2891, at para 71. 

71. In addition, Four20's delay in prosecuting this action disentitles it to specific performance 

pursuant to the doctrine of laches.  

• Respondent’s Book of Authorities Tab 13: R.J. Sharpe, Injunctions and Specific 
Performance 2nd ed. (Toronto: Canada Law Book, 2022) (loose leaf, release 2022 
part 1), ch. 1, at 1.21. 

• Respondent’s Book of Authorities Tab 14: 370866 Ontario Ltd. v Chizy, [1987] 
O.J. No. 2244 at paras 41-42.  

72. Tilray and Four20 entered into the Arrangement Agreement on August 28, 2019. Tilray 

and High Park sent a Notice of Termination of the Arrangement Agreement to Four20 on 

February 4, 2020. It is now more than four years later, and the parties have just completed 

initial questioning. The parties are nowhere near ready for trial.  

• Popadynetz Affidavit at paras 40, 75 and Exhibits "CC" and "FFF".   

73. If Four20 truly wanted specific performance of the Arrangement Agreement, rather than 

damages in lieu of specific performance, it should have prosecuted its claim far more 

quickly.   

74. Based on all of this, Four20's claim for specific performance has no prospect of success 

and is not relevant to the determination about whether High Park's claim for summary 

judgment should be granted. As a result, Four20 should not be permitted to prevent 

summary judgment on High Park's clear debt claim by alleging it is entitled to specific 

performance, either directly or pursuant to Four20's "No Termination Defence".  

(3) Four20's "Intercompany Loan Defence"  

75. With respect to the "Intercompany Loan Defence", the Loan Agreement contains the 

Repayment Provision. That does not state that the Loan would convert to an intercompany 

loan. The parties agreed that the terms included in the Loan Agreement represented the 

entire agreement between them.  
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76. Four20 disputes this on the basis that the "factual matrix cannot be disregarded", even if 

an entire agreement clause is present. High Park agrees. Indeed, extensive evidence of 

the factual matrix is before this Honourable Court in this Appeal. That factual matrix 

evidence, however, cannot be used to overwhelm the clear terms of the Loan Agreement. 

The Supreme Court of Canada has held that courts cannot deviate from the text of an 

agreement when that would result in the creation of a new agreement:  

While the surrounding circumstances will be considered in interpreting the 
terms of a contract, they must never be allowed to overwhelm the words 
of that agreement. The goal of examining such evidence is to deepen a 
decision-maker’s understanding of the mutual and objective intentions of 
the parties as expressed in the words of the contract. The interpretation of 
a written contractual provision must always be grounded in the text and 
read in light of the entire contract. While the surrounding circumstances 
are relied upon in the interpretive process, courts cannot use them to 
deviate from the text such that the court effectively creates a new 
agreement. [Emphasis added, citations omitted.] 

• Respondent’s Book of Authorities Tab 9: Sattva at para 57.  

77. The Repayment Provision says nothing about conversion of the Loan to an intercompany 

loan. The Repayment Provision is clear that if the Arrangement was not completed and 

the Arrangement Agreement was terminated, the Loan would be repaid. The 

"Intercompany Loan Defence" would overwhelm these clear terms and is not a valid 

defence. 

(4) Four20's Set-Off Defence  

78. Four20 has also alleged that it is entitled to equitable set-off. Four20 claims that the Loan 

Agreement and Arrangement Agreement are so closely related that it would be unjust for 

the Court to grant summary judgment and to allow High Park to enforce payment of the 

Loan before the Main Action is decided.  

79. This argument neither provides Four20 with a defence nor presents a genuine issue 

requiring a trial. 

80. Four20 expressly contracted out of any right to claim set-off as a defence. Section 6.1 of 

the Loan Agreement states that “[a]ll payments due and payable from the Borrower 

hereunder shall be made in immediately available funds, without any set-off, deduction or 
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withholding of any nature whatsoever except to the extent that the Borrower is obliged by 

law to make payment subject to tax deduction or withholding”.  

• Merton Affidavit at Exhibit "A", s. 6.1. 

81. Four20 accordingly agreed it would not have any right to set-off the Loan for any reason, 

subject to a very narrow exception for taxes or deductions required by law. This 

Honourable Court has held that parties can explicitly or impliedly contract out of their right 

to both contractual and equitable set-off. Accordingly, a defence of set-off is not available 

to Four20. 

• Respondent’s Book of Authorities, Tab 15: Alberta Treasury Branches v COGI Limited 
Partnership, 2018 ABQB 356 at para 36. 

• Respondent’s Book of Authorities, Tab 16: Bernum Petroleum Ltd v Birch Lake Energy Inc., 2014 
ABQB 652 at para 97. 

(5) Brief Conclusion about Four20's Claimed Defences 

82. For all of these reasons, Four20 does not have a defence to the Counterclaim and there 

is no genuine issue requiring a trial.  

D. Applications Judge Farrington's Order is Not "Partial Summary Judgment" 

83. High Park's application for summary judgment of the Counterclaim is not an application 

for partial summary judgment. As set out in Section 6.1 of the Loan Agreement and 

discussed in detail in this Brief of Argument, Four20 contracted out of any right of set-off 

with respect to the Loan. As a result, Four20 cannot claim set-off as a defence against the 

Counterclaim. As then-Master Hanebury in Soler said: 

Rule 3.58 provides that a counterclaim is an independent action. It will not, 
in and of itself, prevent a plaintiff from obtaining summary judgment, 
unless the counterclaim constitutes a defence. A legal or equitable setoff, 
as defences, may prevent summary judgment. Procedural set-off does 
not. 

• Merton Affidavit at Exhibit "A", s. 6.1. 

• Respondent’s Book of Authorities Tab 1: Alberta Rules of Court, AR 124/2010 
("ARC"), r. 3.58. 

• Respondent’s Book of Authorities Tab 17: Soler & Palau Canada Inc. v Meyer's 
Sheet Metal Ltd., 2012 ABQB 496 ("Soler") at para 47.  

84. For this reason, the law related to partial summary judgment is not applicable to the 

present Appeal. In Novosell, for instance, Justice Lema cited a paper by Justice Brown of 
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the Ontario Court of Appeal that summarized the circumstances that the term "partial 

summary judgment" has been used to describe:  

Scenario 1: The sole defendant moves to dismiss the claim against it by 
asking the judge to determine one of several defences - usually a limitation 
defence - which, if established, would end the action. A judicial practice 
has emerged in some places that even where summary judgment is not 
granted, the motion judge makes a partial, "final" pronouncement on the 
availability of the limitation defence; 

Scenario 2: One of several defendants moves for the dismissal of the claim 
as against it alone, leaving the plaintiff free to pursue the remaining 
defendants. This is the sense in which the Supreme Court of Canada used 
the term "partial summary judgment" in Hryniak v. Mauldin, 2014 SCC 7, 
at para. 60 […] 

Scenario 3: A plaintiff or defendant asks the court to determine an issue 
within a claim — i.e., one of the several constituent elements of a claim or 
defence. No "judgment" results, in the sense of a final disposition within 
the meaning of Rule 1.03. All claims remain; no party exits the lawsuit. 

• Respondent’s Book of Authorities Tab 18: Novosell v Bolster, 2022 ABKB 804 
at para 21 ("Novosell"). 

85. Judgment of a counterclaim, as sought by High Park and granted by Applications Judge 

Farrington, does not fall into any of these categories. 

86. Even if the Counterclaim was not an independent action, however, partial summary 

judgment would still be appropriate in the circumstances. The matters in issue in the 

Counterclaim and in this Appeal are not intertwined with the Main Claim. There is 

accordingly no risk of duplicative or inconsistent findings of fact. 

87. The Repayment Provision of the Loan Agreement requires repayment within 180 days 

after the date of the advance of the Loan or the termination of the Arrangement 

Agreement. As a result, the only matter to be determined in this Appeal with respect to the 

Counterclaim is whether an event that triggered the repayment obligation of the Loan 

occurred.  

88. This finding would not preclude Four20 from advancing the Main Claim, alleging that Tilray 

and High Park "improperly" or "illegitimately" terminated the Arrangement Agreement, or 

seeking damages or specific performance for that "improper" or "illegitimate" termination. 

This was recognized by Applications Judge Farrington, who wrote: 

High Park has purported to terminate the Arrangement Agreement. The 
grounds for the termination may or may not be found to be proper in due 
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course. If the termination was improper, High Park and Tilray may be liable 
as alleged in the statement of claim. In the mean time, they are entitled to 
issue a default notice and proceed as they did. Many enforcement 
proceedings proceed with the validity of those proceedings, or the 
existence of default, being challenged later in appropriate litigation. 
[emphasis added] 

• Butcher Affidavit at Exhibit R, p 4.  

89. The Counterclaim is a simple debt claim. The issues raised by Four20 do not need to be 

decided in this Appeal but are issues in the Main Claim that will be addressed in the 

context of that claim. As a result, even if High Park were seeking partial summary 

judgment, which it is not, partial summary judgment would be appropriate in the 

circumstances.  

PART VI -  RELIEF SOUGHT 

90. Four20 has failed to demonstrate that Judge Farrington was incorrect when he granted 

the Summary Judgment Order. In fact, for all of the reasons discussed in this Brief, Judge 

Farrington correctly concluded that High Park's Counterclaim for the repayment of the 

Loan is a simple debt claim that is ideally suited to summary determination. Summary 

judgment is the most expedient and least expensive way to achieve a just result in the 

Counterclaim. High Park accordingly asks that: 

(a) The Appeal of Four20 be dismissed; and  

(b) Tilray and High Park be awarded the costs of the Appeal.  

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 2nd day of May, 2024. 

 

 

______________________________ 

David V. Tupper / Tom Wagner 
Counsel to the Respondents, Tilray 
Inc. and High Park Shops Inc.  
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This is Exhibit "L" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 
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COURT FILE NUMBER Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS 
AMENDED 

AND IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF 420 
INVESTMENTS LTD., 420 PREMIUM MARKETS LTD. 
and GREEN ROCK CANNABIS (EC 1) LIMITED 

APPLICANTS 420 INVESTMENTS LTD., 420 PREMIUM MARKETS 
LTD. and GREEN ROCK CANNABIS (EC 1) LIMITED 

DOCUMENT ORDER (STAY EXTENSION AND MISCELLANEOUS RELIEF) 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
4300 Bankers Hall West 
888-3rd Street SW
Calgary, AB T2P 5C5

Karen Fellowes, K.C. / Natasha Doelman 
Tel:     (403) 724-9469 / (403) 781-9196 
Fax:    (403) 266-9034 
Email: kfellowes@stikeman.com / ndoelman@stikeman.com 

File No.: 155857.1002 

DATE ON WHICH ORDER WAS PRONOUNCED: June 27, 2024 

LOCATION WHERE ORDER WAS PRONOUNCED: Edmonton, Alberta (Via Webex) 

NAME OF JUSTICE WHO MADE THIS ORDER: Justice N.J. Whitling 

UPON THE APPLICATION of the Applicants, 420 Investments Ltd. (“420 Parent”), 420 Premium Markets 

Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited (“GRC”) (collectively, “FOUR20” or the 

“Applicants”); AND UPON having reviewed the Affidavit of Scott Morrow, sworn June 19, 2024 (the “First 

Morrow Affidavit”), and the First Report of KSV Restructuring Inc. in its capacity as proposal trustee of 

the Applicants (the "Proposal Trustee"), dated June 24, 2024; AND UPON noting that each of the 

Applicants filed a Notice of Intention to Make a Proposal under subsection 50.4(1) of the Bankruptcy and 

Insolvency Act, RSC 1985, c. B-3 (the “BIA”) on May 29, 2024 (the “Filing Date”); AND UPON being 

advised that Strathcona Building Inc. (“Strathcona”) filed an application on June 14, 2024 and The 

Meadowlands Development Corporation (“Meadowlands”) filed an application on June 13, 2024 each 

relating to challenges to Notices of Disclaimers sent for certain leased locations (“together, the “Disclaimer 

Challenge Applications”); AND UPON being further advised that FOUR20, Strathcona and Meadowlands 
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have agreed adjourn the Disclaimer Challenge Applications by consent to July 26, 2024; AND UPON having 

heard counsel for FOUR20, counsel for the Proposal Trustee and any other counsel or other interested 

parties present;  

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. The time for service of the application for this order (the “Order”) is hereby abridged and deemed 

good and sufficient and this application is properly returnable today, and no other than those 

persons served is entitled to service of the application.  

CONSOLIDATION OF ESTATES 

2. The estates of the Applicants 420 Parent (Estate No. 25-3086318), 420 Premium (Estate No. 25-

3086304), and GRC (Estate No. 25-3086302) (each individually an “Estate”) shall, subject to 

further order of the Court, be procedurally consolidated into one estate (the “Consolidated Estate”) 

and shall continue under Estate No. 25-3086318 (with the proceeding in respect thereof being the 

“Consolidated Proposal Proceeding”). 

3. The style of cause for the Consolidated Proposal Proceeding shall be as follows: 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, 
c. B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF 420 INVESTMENTS LTD., 420 PREMIUM MARKETS LTD. and 
GREEN ROCK CANNABIS (EC 1) LIMITED 

4. Without limiting the generality of the foregoing, the Proposal Trustee is hereby authorized and 

directed to administer the Consolidated Estates on a consolidated basis for all purposes in carrying 

out its administrative duties and other responsibilities as proposal trustee under the BIA as if the 

Consolidated Estate were a single estate and the Consolidated Proposal Proceeding were a single 

proceeding under the BIA, including without limitation: 

(a) the meeting of creditors of the Applicants may be convened and conducted jointly, but the 

votes of creditors at such meeting shall be calculated separately for each Applicant;   

(b) the Proposal Trustee is authorized to issue consolidated reports in respect of the 

Applicants; and  

(c) the Proposal Trustee is authorized to deal with all filings and notices relating to the proposal 

proceedings of the Applicants, each as required under the BIA, on a consolidated basis. 
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5. Any pleadings or other documents served or filed in the Consolidated Proposal Proceeding by any 

party shall be deemed to have been served or filed in each of the proceedings comprising the 

Consolidated Proposal Proceeding. 

6. A copy of this Order shall be filed by the Applicants in the Court file for each of the Estates but any 

subsequent document required to be filed will be hereafter only be required to be filed in the 

Consolidated Estate (Estate No. 25-3086318). 

7. The procedural consolidation of the Estates pursuant to this Order shall not: 

(a) affect the legal status or corporate structure of the Applicants; or  

(b) cause any Applicant to be liable for any claim for which it is otherwise not liable or cause 

any Applicant to have an interest in an asset to which it otherwise would not have. 

8. The Estates are not substantively consolidated, and nothing in this Order shall be construed to that 

effect.  

9. The Proposal Trustee may apply to this Court for advice and directions with respect to the 

implementation of this Order or with respect to any other matter relating to the procedural 

consolidation of the Consolidated Estate.  

EXTENSION OF TIME TO FILE A PROPOSAL AND STAY OF PROCEEDINGS 

10. The time within which the Applicants are required to file a proposal to their creditors with the Official 

Receiver under section 50.4(9) of the BIA is hereby extended to August 12, 2024.  

11. The stay of proceedings in the within matter is extended by 45 days to and including August 12, 

2024 (the "Proposal Extension Date"). 

12. Nothing in this Order shall prevent any party from taking an action against the Applicants: 

(a) where such an action must be taken in order to comply with statutory time limitations in 

order to preserve their rights at law; 

(b) to file any registration or preserve or perfect a security interest; or 

(c) prevent the registration of a claim for lien,  

provided that no further steps shall be taken by such party except in accordance with further Order 

of this Court, and notice in writing of such action be given to the Applicants and the Proposal 

Trustee at the first available opportunity. 
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NO INTERFERENCE WITH RIGHTS 

13. From the Filing Date up to and including the Proposal Extension Date, no individual, firm, 

corporation, governmental body, or agency, or any other entities (all of the foregoing, collectively 

being "Persons" and each being a "Person") shall accelerate, suspend, discontinue, fail to honour, 

alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Applicants, or take any further action to 

issue or enforce any garnishee summons, except with the written consent of the Applicants and 

the Proposal Trustee, or leave of this Court. 

CONTINUATION OF SERVICES 

14. From the Filing Date up to and including the Proposal Extension Date, all Persons having: 

(a) statutory or regulatory mandates for the supply of goods and/or services; or 

(b) oral or written agreements or arrangements with the Applicants, including without limitation 

all purchase orders, supply agreements, computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services to the Applicants; 

are hereby restrained until further order of this Court from discontinuing, altering, interfering with or 

terminating the supply of such goods or services as may be required by the Applicants or exercising 

any other remedy provided under such agreements or arrangements. The Applicants shall be 

entitled to the continued use of their current premises, telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the usual prices or charges for 

all such goods or services received after the date of this Order are paid by the Applicants in 

accordance with the payment practices of the Applicants, or such other practices as may be agreed 

upon by the supplier or service provider and each of the Applicants and the Proposal Trustee or as 

may be ordered by this Court. 

CASH MANAGEMENT SYSTEM 

15. The Applicants shall be entitled to continue to use their existing central cash management system 

currently in place or 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 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 Applicants of funds transferred, paid, 

collected or otherwise dealt with in the Cash Management System, shall be entitled to provide the 
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Cash Management System without any liability in respect thereof to any Person or Persons (as 

hereinafter defined) other than the Applicants, pursuant to the terms of the documentation 

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, treated as unaffected in any Proposal filed by the Applicants under the BIA, 

with respect to claims or expenses it may suffer or incur in connection with the provision of the 

Cash Management System. 

ADMINISTRATION CHARGE 

16. The Proposal Trustee, counsel to the Proposal Trustee, and the Applicant's counsel shall be paid 

their reasonable fees and disbursements, in each case, incurred at their standard rates and 

charges, by the Applicants as part of the costs of these proceedings. 

17. As security for the professional fees and disbursements incurred both before and after the granting 

of this Order, the Proposal Trustee, counsel to the Proposal Trustee, and the Applicant's counsel 

shall be entitled to the benefits of and are hereby granted a charge (the "Administration Charge") 

on all the current and future property, assets and undertaking of the Applicants, or every nature 

and kind whatsoever, and wherever situated including all proceeds thereof (collectively, the 

"Property"), which Administration Charge shall not exceed an aggregate amount of $300,000 as 

security for their professional fees and disbursements incurred at their standard rates and charges, 

both before and after the making of this Order in respect of these proceedings. The Administration 

Charge shall have the priority set out in paragraph 24 hereof. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

18. The Applicants shall indemnify their directors and officers against obligations and liabilities that 

they may incur as directors and/or officers of the Applicants after the commencement of the within 

proceedings, provided that the occurrence giving rise to the indemnified obligations and liabilities 

shall have occurred after May 29, 2024, except to the extent that, with respect to any director or 

officer, the obligation or liability was incurred as a result of the director's or officer's gross negligence 

or wilful misconduct. 

19. The directors and officers of the Applicants shall be entitled to the benefit of and are hereby granted 

a charge (the "D&O Charge") on the Property, which charge shall not exceed an aggregate amount 

of $433,000, as security for the indemnity provided in paragraph 18 of this Order. The D&O Charge 

shall have the priority set out in paragraph 24 hereof. 
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KERP CHARGE  

20. The Key Employee Retention Plan (“KERP”) attached as Exhibit “Q” to the First Morrow Affidavit 

is hereby approved and the Applicants are authorized and directed to make payments in 

accordance with the terms thereof to the maximum aggregate amount of $373,928.17.  

21. The KERP Employees (as defined in the KERP) shall be entitled to the benefit of and are hereby 

granted a charge (the “KERP Charge”) on the Applicants’ Property, which shall not exceed the 

aggregate amount of $373,928.17, to secure amounts payable to the KERP Employees pursuant 

to paragraph 20 of this Order. The KERP Charge will have the priority set out in paragraph 24 

hereof. 

22. The Applicants and any other person that may be appointed to act on behalf of the Applicants, 

including, without limitation, a trustee, liquidator, receiver, interim receiver, receiver and manager, 

or any other person acting on behalf of such a person, is hereby authorized and directed to 

implement and perform its obligations under the KERP in accordance with the terms of the KERP, 

and as may be amended or modified by further Order of this Court. 

23. The Applicants are hereby authorized and directed to execute and deliver such additional 

documents as may be necessary to give effect to the KERP, subject to the prior approval of the 

Proposal Trustee, or as may be ordered by this Court. 

PRIORITY OF COURT-ORDERED CHARGES  

24. The priorities of the Administration Charge, D&O Charge and the KERP Charge (collectively, the 

"Charges") shall be as follows: 

First - Administration Charge; 

Second – D&O Charge; and 

Third – KERP Charge. 

25. The filing, registration or perfection of the Charges shall not be required, and 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. 

26. Each of the Charges shall constitute a charge on the Property and the 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. 
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27. 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 Proposal 

Trustee and the chargees entitled to the benefit of the Charges (collectively, the "Chargees"), or 

further order of this Court. 

28. The Charges shall not be rendered invalid or unenforceable and the rights and remedies of the 

Chargees thereunder shall not otherwise be limited or impaired in any way by: 

(a) the pendency of these proceedings and the declarations of insolvency made in this Order; 

(b) any application(s) for bankruptcy or receivership order(s) issued pursuant to the BIA, or 

any bankruptcy or receivership order made in respect of the Applicants; 

(c) the filing of any assignments for the general benefit of creditors made pursuant to the BIA; 

(d) the provisions of any federal or provincial statutes; or 

(e) 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, licence, permit or other agreement (collectively, an 

"Agreement") that binds the Applicants, and notwithstanding any provision to the contrary 

in any Agreement: 

(i) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of any documents in respect thereof shall create or be 

deemed to constitute a breach by the Applicants of any Agreement to which it is a 

party; 

(ii) 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 creation of the 

Charges; and 

(iii) the payments made by the Applicants pursuant to this Order 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. 
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ALLOCATION 

29. Any interested Person may apply to this Court on notice to any other party likely to be affected for 

an order to allocate the Charges amongst the various assets comprising the Property.  

DISCLAIMER CHALLENGE APPLICATIONS 

30. The Disclaimer Challenge Applications are adjourned to July 26, 2024, or such other date as 

Strathcona, Meadowlands and FOUR20 may agree to in writing or as directed by further Order of 

this Court.   

BANK OF MONTREAL ACCOUNT 

31. To the extent that the Bank of Montreal (“BMO”) has frozen any of the Applicants’ bank accounts 

by reason only that the Applicants filed notices of intention or in connection with the garnishment 

served by High Park Shops Inc., BMO shall immediately unfreeze such bank accounts and, in 

accordance with s. 65.1(1) of the BIA, be prohibited from discontinuing services to the Applicants 

by reason only that the Applicants filed notices of intention. 

GENERAL 

32. The Applicants or the Proposal Trustee may from time to time apply to this Court for advice and 

directions in the discharge of their powers and duties hereunder. 

33. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any foreign jurisdiction, to give effect to this 

Order and to assist the Applicants, the Proposal Trustee 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 Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect 

to this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, or 

to assist the Applicants and the Proposal Trustee and their respective agents in carrying out the 

terms of this Order. 

34. Any interested party (including the Applicants and the Proposal Trustee) may apply to this Court to 

vary or amend this Order on not less than seven (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. 
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35. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Daylight Time on the 

date of this Order. 

 

 J.C.K.B.A. 
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This is Exhibit "M" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commissioo Expires February 19, 2026 
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COURT FILE NUMBER 25-3086318 / B301-86318 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS 
AMENDED 

AND IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF 420 
INVESTMENTS LTD., 420 PREMIUM MARKETS LTD. 
and GREEN ROCK CANNABIS (EC 1) LIMITED 

 

APPLICANTS 420 INVESTMENTS LTD., 420 PREMIUM MARKETS 
LTD. and GREEN ROCK CANNABIS (EC 1) LIMITED 

 

DOCUMENT ORDER (STAY EXTENSION AND MISCELLANEOUS RELIEF) 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
4300 Bankers Hall West 
888-3rd Street SW 
Calgary, AB T2P 5C5 
 
Karen Fellowes, K.C. / Natasha Doelman 
Tel:     (403) 724-9469 / (403) 781-9196 
Fax:    (403) 266-9034 
Email: kfellowes@stikeman.com / ndoelman@stikeman.com 

File No.: 155857.1002 

DATE ON WHICH ORDER WAS PRONOUNCED:  August 12, 2024 

LOCATION WHERE ORDER WAS PRONOUNCED:  Calgary, Alberta (Via Webex) 

NAME OF JUSTICE WHO MADE THIS ORDER:  Associate Chief Justice D.B. Nixon 

UPON THE APPLICATION of the Applicants, 420 Investments Ltd. (“420 Parent”), 420 Premium Markets 

Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited (“GRC”) (collectively, “FOUR20” or the 

“Applicants”); AND UPON having reviewed the Affidavit of Scott Morrow, sworn August 6, 2024, and the 

Second Report of KSV Restructuring Inc. in its capacity as proposal trustee of the Applicants (the "Proposal 
Trustee"), dated August 8, 2024; AND UPON noting that each of the Applicants filed a Notice of Intention 

to Make a Proposal under subsection 50.4(1) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3 (the 

“BIA”) on May 29, 2024 (the “Filing Date”); AND UPON being advised that on June 27, 2024 an Order was 

granted extending the stay of proceedings and time to file a proposal to August 12, 2024 (the “Initial 
Order”); AND UPON having heard counsel for the Applicants, counsel for the Proposal Trustee and any 

other counsel or other interested parties present;  

B301-086318
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IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. The time for service of the application for this order (the “Order”) is hereby abridged and deemed 

good and sufficient and this application is properly returnable today, and no other than those 

persons served is entitled to service of the application.  

EXTENSION OF TIME TO FILE A PROPOSAL AND STAY OF PROCEEDINGS 

2. The time within which the Applicants are required to file a proposal to their creditors with the Official 

Receiver under section 50.4(9) of the BIA is hereby extended to September 26, 2024.  

3. The stay of proceedings in the within matter is extended by 45 days to and including September 

26, 2024.  

4. Nothing in this Order shall prevent any party from taking an action against the Applicants: 

(a) where such an action must be taken in order to comply with statutory time limitations in 

order to preserve their rights at law; 

(b) to file any registration or preserve or perfect a security interest; or 

(c) prevent the registration of a claim for lien,  

provided that no further steps shall be taken by such party except in accordance with further Order 

of this Court, and notice in writing of such action be given to the Applicants and the Proposal 

Trustee at the first available opportunity. 

GENERAL 

5. The Applicants or the Proposal Trustee may from time to time apply to this Court for advice and 

directions in the discharge of their powers and duties hereunder. 

6. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any foreign jurisdiction, to give effect to this 

Order and to assist the Applicants, the Proposal Trustee 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 Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect 
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to this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, or 

to assist the Applicants, the Proposal Trustee, and their respective agents in carrying out the terms 

of this Order. 

7. Any interested party (including the Applicants and the Proposal Trustee) may apply to this Court to

vary or amend this Order on not less than seven (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.

8. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Daylight Time on the

date of this Order.

A.C.J.C.K.B.A.



COURT FILE NUMBER 2001-02873 Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

PLAINTIFF / DEFENDANT 
BY COUNTERCLAIM 

420 INVESTMENTS LTD.  

DEFENDANTS / PLAINTIFFS 
BY COUNTERCLAIM 

TILRAY INC. and HIGH PARK SHOPS INC.  

DOCUMENT ORDER 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

JENSEN SHAWA SOLOMON DUGUID HAWKES LLP 

Barristers 
800, 304 8 Avenue SW 
Calgary, AB T2P 1C2 

Robert J. Hawkes, K.C. / Gavin Price / Sarah Miller 
Tel:     (403) 571-1544 / (403) 571-0747 / (403) 571-1051 
Email: hawkesr@jssbarristers.ca / priceg@jssbarristers.ca / 
millers@jssbarristers.ca  

File No.: 14826-001 

DATE ON WHICH ORDER WAS PRONOUNCED: August 12, 2024 

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta (Via Webex) 

NAME OF JUSTICE WHO MADE THIS ORDER: Associate Chief Justice D.B. Nixon 

UPON THE APPLICATION of the Applicants, 420 Investments Ltd. (“420 Parent”), 420 Premium Markets 
Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited (“GRC”) (collectively, the “Applicants”); 
AND UPON having reviewed the Affidavit of Scott Morrow, sworn August 6, 2024; AND UPON noting that 
each of the Applicants filed a Notice of Intention to Make a Proposal under subsection 50.4(1) of the 
Bankruptcy and Insolvency Act, RSC 1985, c. B-3 (the “BIA”) on May 29, 2024 (the “Proposal 
Proceedings”); AND UPON noting that the Proposal Proceedings are ongoing; AND UPON being advised 
that 420 Parent has filed an appeal of the judgment of Applications Judge J.R. Farrington dated February 
7, 2024 (the “Pending Appeal”); AND UPON being advised that the Pending Appeal is presently scheduled 
for December 5, 2024; UPON having heard counsel for the Applicants, counsel for the High Park and Tilray 
Inc. and any other counsel or other interested parties present;  

IT IS HEREBY ORDERED AND DECLARED THAT: 

1. The Pending Appeal shall be scheduled on the Calgary Commercial List before the Honourable
Justice C.D. Simard on September 13, 2024 commencing at 2:00pm.

J.C.K.B.A.
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This is Exhibit "N" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 
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www.stikeman.com 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

legalnotices@smartcentres.com  
 
 
Calloway Real Estate Investment Trust Inc. 
3200 Highway 7 
Vaughan, ON  L4K 5Z5 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:legalnotices@smartcentres.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Calloway Real Estate Investment Trust Inc. 
(the “Lessor“) 
3200 Highway 7 
Vaughan, ON L4K 5Z5 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated January 14, 2020, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 5, 3724 Mayor 
Magrath Dr South, Lethbridge, Alberta T1K 7V1.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37



 

 

Stikeman Elliott LLP 
Barristers & Solicitors 
4200 Bankers Hall West  
888 - 3rd Street S.W. 
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www.stikeman.com 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

Maria.Jaramillo@arlingtonstreet.ca  
 
 
ASI Royal Park Limited Partnership 
by its general partner ASI Royal Park GP Inc. 
400 – 1550 5 Street SW 
Calgary, AB  T3R 1K3 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:Maria.Jaramillo@arlingtonstreet.ca
mailto:abasi@ksvadvisory.com
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119376790 v1 

Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: ASI Royal Park Limited Partnership  
by its general partner, ASI Royal Park GP Inc. (the 
“Lessor”)  
400 – 1550 5 Street SW 
Calgary, AB T3R 1K3 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated February 20, 2024, between 420 Premium and the 
Lessor, which lease granted possession of premises at the property situated at 829, 17 Avenue 
SW, Calgary, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

KReimer@riocan.com  
 
 
Riocan Holdings (Brentwood Village) Inc. 
c/o RioCan Real Estate Investment Trust 
Suite 500, 2300 Younge St. 
Toronto, ON  M4P 1E4 

Attention: Vice President, Legal 

RioCan Management Inc. 
#257, 495 36 Street NE 
Calgary, AB  T2A 6K3 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:KReimer@riocan.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: RioCan Holdings (Brentwood Village) Inc. 
c/o RioCan Real Estate Investment Trust 
(the “Lessor”)  

Suite 500, 2300 Yonge Street 
Toronto, ON M4P 1E4 

With a copy to: 

RioCan Management Inc. 
#257, 495 36 Street NE 
Calgary, AB T2A 6K3  

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated May 2, 2018, between 420 Premium and the Lessor, 
which lease granted possession of premises at the property situated at 250, 3630 Brentwood 
Road NW, Calgary, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

dont@tullproperties.ca  
 
 
Tull Properties Ltd. 
3rd Floor, 14505 Bannister Road SE 
Calgary, AB  T2X 3J3 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:dont@tullproperties.ca
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Tull Properties Ltd. (the “Lessor”) 
3rd Floor, 14505 Bannister Road SE 
Calgary, AB T2X 3J3 

Attention: Don Tull 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’
notice of its disclaimer of the lease dated December 6, 2017, between the Lessor and 420
Dispensaries Ltd., as amended by a Lease Amending and Extension Agreement dated
December 8, 2022 between the Lessor and 420 Premium, which lease granted possession of
premises at the property situated at Units 102, 112, 122 and 134, 5334 
72 Avenue SE, Calgary, Alberta. 

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

dkerr@qualico.com  
 
 
934803 Alberta Ltd. 
1300, 10423 101 Street NW 
Edmonton, AB  T5H 0E7 

Attention: Vice President, Leasing 

Rancho Realty (Edmonton) Ltd. 
1350, 10423 101 Street NW 
Edmonton, AB T5H 0E7 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:dkerr@qualico.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: 934803 Alberta Ltd. (the “Lessor”) 
1300, 10423 101 Street NW  
Edmonton, AB T5H 0E7 
Attention: Vice President, Leasing 

With a copy to: 

Rancho Realty (Edmonton) Ltd. 
1350, 10423 101 Street NW 
Edmonton, AB T5H 0E7 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated October 25, 2018, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 130 Westpark 
Blvd, Fort Saskatchewan, Alberta, T8L 0B2.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

lyanne.adegboyega@cadillacfairview.com  
 
 
The Cadillac Fairview Corporation Limited 
5th Floor, 20 Queen Street West 
Toronto, ON  M5H 3R4 

Attention: Executive Vice President, Property 
Management 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:lyanne.adegboyega@cadillacfairview.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: The Cadillac Fairview Corporation Limited (the 
“Lessor”) 
5th Floor, 20 Queen Street West 
Toronto, ON M5H 3R4 
Attention: Executive Vice President, Property 
Management  

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated January 31, 2023, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 800, 635 8 
Avenue SW Calgary, Alberta T2P 3M3.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

ryan@streetscaperetail.com  
 
 
Morguard Real Estate Investment Trust 
1000, 55 City Centre Drive 
Mississauga, ON L5B1M3 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:ryan@streetscaperetail.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Morguard Real Estate Investment Trust (the 
“Lessor”) 
1000, 55 City Centre Drive 
Mississauga, ON L5B1M3  

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated September 11, 2020, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at Unit H0068, 
Heritage Towne Centre, 5 – 284 Heritage Gate S.E., Calgary, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

kmcnair@hopewell.com  
 
 
Maldeghem Holdings Ltd. 
c/o CBRE Limited 
Suite 500, 530 8 Avenue SW 
Calgary, AB T2P 3S8 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:kmcnair@hopewell.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Maldeghem Holdings Ltd. (the “Lessor”) 
c/o CBRE Limited  
Suite 500, 530 8 Avenue SW 
Calgary, AB T2P 3S8  

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated May 29, 2018, between the Lessor and 420 Premium, 
which lease granted possession of premises at the property situated at 102, 10 Street NW 
Calgary, Alberta T2N 1V3.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

cpresber@mlands.ca  
 
 
The Meadowlands Development Corporation 
201, 46 Carry Drive SE 
Medicine Hat, AB  T1B 4E1 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:cpresber@mlands.ca
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: The Meadowlands Development Corporation 
(the “Lessor“) 
201, 46 Carry Drive SE 
Medicine Hat, AB T1B 4E1 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated June 14, 2018, between the Lessor and 420 Premium, 
which lease granted possession of premises at the property situated at Bay 2 - 44 Carry Drive 
SE, Medicine Hat, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

ctull@certusdevco.com  
 
 
Certus Developments Inc. 
Suite 210, 815 10 Avenue SW 
Calgary, AB  T2R 0B4 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:ctull@certusdevco.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Certus Developments Inc. (the “Lessor“) 
Suite 210, 815 10 Avenue SW 
Calgary, AB T2R 0B4 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated November 30, 2018, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 105, 4820 
Northland Drive NW, Calgary Alberta T2L 2L4.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

hmccallum@riverparkproperties.ca  
 
 
Oak Bay Plaza Holding Corp. 
c/o Riverpark Properties Ltd.  
Bay 1, 4640 Manhattan Road SE 
Calgary, AB  T2G 4B5 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:hmccallum@riverparkproperties.ca
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Oak Bay Plaza Holding Corp. (the “Lessor“) 
c/o Riverpark Properties Ltd.  
Bay 1, 4640 Manhattan Road SE  
Calgary, AB T2G 4B5 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated April 30, 2018, between the Lessor and 420 Premium, 
which lease granted possession of premises at the property situated at 205, 2515 90 Avenue SW, 
Calgary, Alberta T2V 0L8.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

b.baigent@west18.ca  
 
 
1333627 Alberta Ltd. 
129, 10555 48 Street SE 
Calgary, AB  T2C 2B7 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:b.baigent@west18.ca
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: 1333627 Alberta Ltd. (the “Lessor“) 
129, 10555 48 Street SE 
Calgary, AB T2C 2B7 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated February 27, 2015, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 609, 200 
Southridge Drive, Okotoks, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

imendozatsang@canderel.com  
 
 
Palisades Edmonton Holdings Ltd. and 
Palisades Edmonton G.P. Ltd. 
c/o Humford Management Inc. 
#300, 10050 112 Street NW 
Edmonton, AB  T5K 2J1 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:imendozatsang@canderel.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Palisades Edmonton Holdings Ltd. and Palisades Edmonton G.P. Ltd. (the “Lessors“) 
c/o Humford Management Inc.  
#300, 10050 112 Street NW 
Edmonton, AB T5K 2J1 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessors, 30 days’ 
notice of its disclaimer of the lease dated September 12, 2018, between the Lessors and 420 
Premium, which lease granted possession of premises at the property situated at 12800 137 
Avenue NW, Edmonton, Alberta T5L 4Y8.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

bhawick@royop.com  
 
 
MSJR Holdings Ltd. 
33 Abbey Road 
Rocky View County, AB  T1Z 0A1 

JDA Industries Inc. 
33 Abbey Road 
Rocky View County, AB  T1Z 0A1 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:bhawick@royop.com
mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: JDA Industries Inc. (the “Lessor“) 
33 Abbey Road  
Rocky View County, AB T1Z 0A1 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated August 27, 2020, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at Unit 106 
129 Leva Avenue, Penhold, Alberta T4E 1B2.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

legalnotices@smartcentres.com  
 
 
Calloway Real Estate Investment Trust Inc. 
3200 Highway 7 
Vaughan, ON  L4K 5Z5 

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 

mailto:legalnotices@smartcentres.com
mailto:abasi@ksvadvisory.com
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Calloway Real Estate Investment Trust Inc. (the “Lessor“) 
3200 Highway 7 
Vaughan, ON L4K 5Z5 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated January 14, 2020, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 530, 700 St 
Albert Trail, St. Albert, Alberta T8N 7A5.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

rproznik@inter-pro.ca 
larry@skyslimit.ca  

 
 
Strathcona Building Inc. 
c/o Skyslimit Inc. 
Suite 302, 10328 - 81 Ave 
Edmonton, AB  T6E 1X2 

Attention: Property Manager  

 

 
 
Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”) 
Court File Nos. TBD 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please find attached a Notice of Disclaimer pursuant to 
section 65.11 of the Bankruptcy and Insolvency Act. 

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

Stikeman Elliott 
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 

To: 

(Section 65.2 of the Bankruptcy and Insolvency Act) 

Strathcona Building Inc. (the "Lessor")
c/o Skyslimit Inc.  
Suite 302, 10328, 81 Ave 
Edmonton, AB T6E 1X2 
Attention: Property Manager 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’
notice of its disclaimer of the lease dated December 11, 2017, between the Lessor and 420
Premium, which lease granted possession of premises at the property situated at 10414 82
Avenue, Edmonton, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024  

 
 
TO: All Known Landlords of 420 Premium Markets Ltd. 

 

 
 
Re:  Proposal Proceedings under the Bankruptcy and Insolvency Act  

On May 29, 2024, 420 Investments Ltd., 420 Premium Markets Ltd. and Green Rock Cannabis (EC 1) 
Limited (collectively, “FOUR20”) each filed a Notice of Intention to File a Proposal (“NOI”) under the 
Bankruptcy and Insolvency Act (“BIA”) (the “Proposal Proceedings”).  KSV Restructuring Inc. has been 
appointed as a Proposal Trustee in respect of the Proposal Proceedings. 

FOUR20’s stated intention for commencing the Proposal Proceedings is to stabilize its business and 
pursue various restructuring options, which may include the running of a sale process.  

It is FOUR20’s plan to continue operating in many of its existing locations. It is anticipated that leases in 
respect of locations that will no longer be operated will be disclaimed by FOUR20. If you are the landlord 
of a lease agreement that is being disclaimed, you will receive a Notice of Disclaimer from FOUR20 in the 
coming days/weeks.   

For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 
 

 
 
 
 

Stikeman Elliott 

mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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119380979 v1 

Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 

May 30, 2024 VIA COURIER & EMAIL (dkerr@qualico.com; 
mintu@akkuabcemjdevelopments.com)  

2102813 Alberta Ltd. 
205, 2045 163 Street SW 
Edmonton, AB T6W 3P6 

Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy 
and Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 
Premium Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal 
Proceedings”). 

Re: Lease Agreement dated October 25, 2018 between 934803 Alberta Ltd., as Lessor, and 
420 Premium Markets Ltd., as Tenant (the “Lease”) for the property situated at 130 
Westpark Blvd, Fort Saskatchewan, Alberta T8L 0B2 (the “Property”). 

Re: Sublease Agreement dated April 24, 2020 between 420 Premium Markets Ltd., as 
Sublandlord, and 2102813 Alberta Ltd., as Subtenant (the “Sublease”) for the 
Property.  

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make 
a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that 420 Premium Markets 
Ltd. (“420 Premium”) has disclaimed the Lease pursuant to section 65.2(1) of the 
Bankruptcy and Insolvency Act. In accordance with the Notice of Disclaimer, 420 Premium is 
writing to advise that it has terminated the Lease and by the enclosed notice of termination is 
terminating the Sublease effective June 29, 2024.  

Should you be interested in remaining in occupation of the Property, we encourage you to contact 
934803 Alberta Ltd., the landlord, of your interest.  

Stikeman Elliott 
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For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

mailto:abasi@ksvadvisory.com
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NOTICE OF TERMINATION OF THE SUBLEASE 

TO: 2102813 Alberta Ltd. (the "Subtenant") 

RE: In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”). 

RE: Lease Agreement dated October 25, 2018 between 934803 Alberta Ltd., as Lessor, and 420 
Premium Markets Ltd., as Tenant (the “Lease”) for the property situated at 130 Westpark 
Blvd, Fort Saskatchewan, Alberta T8L 0B2 (the “Property”). 

RE: Sublease Agreement dated April 24, 2020 between 420 Premium Markets Ltd., as 
Sublandlord, and 2102813 Alberta Ltd., as Subtenant (the “Sublease”) for the Property. 

________________________________________________________________________________ 

420 Investments Ltd., Green Rock Cannabis (EC 1) Limited and the Sublandlord each filed a Notice 
of Intention to Make a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that the Sublandlord 
has disclaimed the Lease pursuant to section 65.2(1) of the Bankruptcy and Insolvency Act.  

In accordance with the Notice of Disclaimer, attached as Schedule “A” hereto, 420 Premium 
hereby terminates the Sublease effective June 29, 2024.  

Dated as of this 30 day of May 2024. 

420 PREMIUM MARKETS LTD.  

Per: ___________________________ 
    Name: Scott Morrow 
    Title: Chief Executive Officer 
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SCHEDULE “A” TO NOTICE OF TERMINATION OF THE SUBLEASE 

NOTICE OF DISCLAIMER 
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: 934803 Alberta Ltd. (the “Lessor”) 
1300, 10423 101 Street NW  
Edmonton, AB T5H 0E7 
Attention: Vice President, Leasing 

With a copy to: 

Rancho Realty (Edmonton) Ltd. 
1350, 10423 101 Street NW 
Edmonton, AB T5H 0E7 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’
notice of its disclaimer of the lease dated October 25, 2018, between the Lessor and 420
Premium, which lease granted possession of premises at the property situated at 130 Westpark
Blvd, Fort Saskatchewan, Alberta, T8L 0B2.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37



Stikeman Elliott LLP 
Barristers & Solicitors 
4200 Bankers Hall West  
888 - 3rd Street S.W. 
Calgary, AB Canada T2P 5C5 

Main: 403 266 9000 
Fax: 403 266 9034 
www.stikeman.com 

Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 

May 30, 2024 VIA COURIER & EMAIL 
(b.baigent@west18.ca; 
chadmorgan@royallepage.ca) 

Solution One Real Estate Ltd. 
c/o Royal Lepage Solutions  
205, 254 Midpark Way SE 
Calgary, AB T2X 1J6 

Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy 
and Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 
Premium Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal 
Proceedings”). 

Re: Lease Agreement dated February 27, 2015 between 1333627 Alberta Ltd., as Lessor, 
and 420 Premium Markets Ltd., as Tenant (the “Lease”), as amended, for the property 
situated at 609, 200 Southridge Drive, Okotoks, Alberta (the “Property”). 

Re: Sublease Agreement dated April 24, 2023 between 420 Premium Markets Ltd., as 
Sublandlord, and Solution One Real Estate Ltd., as Subtenant (the “Sublease”) for the 
Property.  

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make 
a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that 420 Premium Markets 
Ltd. (“420 Premium”) has disclaimed the Lease pursuant to section 65.2(1) of the 
Bankruptcy and Insolvency Act. In accordance with the Notice of Disclaimer, 420 Premium is 
writing to advise that it has terminated the Lease and by the enclosed notice of termination is 
terminating the Sublease effective June 29, 2024.  

Should you be interested in remaining in occupation of the Property, we encourage you to contact 
1333627 Alberta Ltd., the landlord, of your interest.  

119381149 v1 

Stikeman Elliott 
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For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 

Stikeman Elliott LLP 

Karen Fellowes K.C. 
Senior Counsel 

mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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NOTICE OF TERMINATION OF THE SUBLEASE 

TO: Solution One Real Estate Ltd. (the "Subtenant") 

Re: In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”). 

Re: Lease Agreement dated February 27, 2015 between 1333627 Alberta Ltd., as Lessor, and 
420 Premium Markets Ltd., as Tenant (the “Lease”), as amended, for the property situated at 
609, 200 Southridge Drive, Okotoks, Alberta (the “Property”). 

Re: Sublease Agreement dated April 24, 2023 between 420 Premium Markets Ltd., as 
Sublandlord, and Solution One Real Estate Ltd., as Subtenant (the “Sublease”) for the 
Property.  

________________________________________________________________________________ 

420 Investments Ltd., Green Rock Cannabis (EC 1) Limited and the Sublandlord each filed a Notice 
of Intention to Make a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that the Sublandlord 
has disclaimed the Lease pursuant to section 65.2(1) of the Bankruptcy and Insolvency Act.  

In accordance with the Notice of Disclaimer, attached as Schedule “A” hereto, 420 Premium 
hereby terminates the Sublease effective June 29, 2024.  

Dated as of this 30 day of May 2024. 

420 PREMIUM MARKETS LTD.  

Per: ___________________________ 
    Name: Scott Morrow 
    Title: Chief Executive Officer 

4-C,.Qfr ht,t;1A,O'CAJ-
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SCHEDULE “A” TO NOTICE OF TERMINATION OF THE SUBLEASE 

NOTICE OF DISCLAIMER 
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: 1333627 Alberta Ltd. (the “Lessor“) 
129, 10555 48 Street SE 
Calgary, AB T2C 2B7 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated February 27, 2015, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 609, 200 
Southridge Drive, Okotoks, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Stikeman Elliott LLP 
Barristers & Solicitors 
4200 Bankers Hall West  
888 - 3rd Street S.W. 
Calgary, AB Canada T2P 5C5 

Main: 403 266 9000 
Fax: 403 266 9034 
www.stikeman.com 

Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 

May 30, 2024 VIA COURIER & EMAIL (larry@skyslimit.ca; 
arthur@gravitypope.com)  

Gravity Pope Ltd. 
c/o Colliers Macaulay Nicolls Inc. 
2210 Manulife Place 
10180 – 101 Street 
Edmonton, AB T5J 3S4 

Gravity Pope Ltd. 
108 Saskatchewan Drive 
Edmonton, AB T6G 2W6 

Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy 
and Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 
Premium Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal 
Proceedings”). 

Re: Lease Agreement dated December 11, 2017 between Strathcona Building Inc., as 
Lessor, and 420 Premium Markets Ltd., as Tenant (the “Lease”), as amended, for the 
property situated at 10414 82 Avenue, Edmonton, Alberta (the “Property”). 

Re: Sublease Agreement dated November 22, 2018 between 420 Premium Markets Ltd., as 
Sublandlord, and Gravity Pope Ltd., as Subtenant (the “Sublease”) for the Property. 

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make 
a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that 420 Premium Markets 
Ltd. (“420 Premium”) has disclaimed the Lease pursuant to section 65.2(1) of the 
Bankruptcy and Insolvency Act. In accordance with the Notice of Disclaimer, 420 Premium is 
writing to advise that it has terminated the Lease and by the enclosed notice of termination is 
terminating the Sublease effective June 29, 2024.  

Should you be interested in remaining in occupation of the Property, we encourage you to contact 
Strathcona Building Inc., the landlord, of your interest.  

119381230 v1 

Stikeman Elliott 

mailto:larry@skyslimit.ca
mailto:arthur@gravitypope.com
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For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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NOTICE OF TERMINATION OF THE SUBLEASE 

TO: Gravity Pope Ltd. (the "Subtenant") 

Re: In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”). 

Re: Lease Agreement dated December 11, 2017 between Strathcona Building Inc., as Lessor, 
and 420 Premium Markets Ltd., as Tenant (the “Lease”), as amended, for the property 
situated at 10414 82 Avenue, Edmonton, Alberta (the “Property”). 

Re: Sublease Agreement dated November 22, 2018 between 420 Premium Markets Ltd., as 
Sublandlord, and Gravity Pope Ltd., as Subtenant (the “Sublease”) for the Property.  

________________________________________________________________________________ 

420 Investments Ltd., Green Rock Cannabis (EC 1) Limited and the Sublandlord each filed a Notice 
of Intention to Make a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that the Sublandlord 
has disclaimed the Lease pursuant to section 65.2(1) of the Bankruptcy and Insolvency Act.  

In accordance with the Notice of Disclaimer, attached as Schedule “A” hereto, 420 Premium 
hereby terminates the Sublease effective June 29, 2024.  

Dated as of this 30 day of May 2024. 

420 PREMIUM MARKETS LTD.  

Per: ___________________________ 
    Name: Scott Morrow 
    Title: Chief Executive Officer 
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SCHEDULE “A” TO NOTICE OF TERMINATION OF THE SUBLEASE 

NOTICE OF DISCLAIMER 
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Strathcona Building Inc. 
c/o Skyslimit Inc.  
Suite 302, 10328, 81 Ave 
Edmonton, AB T6E 1X2 
Attention: Property Manager 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’
notice of its disclaimer of the lease dated December 11, 2017, between the Lessor and 420
Premium, which lease granted possession of premises at the property situated at 10414 82
Avenue, Edmonton, Alberta.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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Stikeman Elliott LLP 
Barristers & Solicitors 
4200 Bankers Hall West  
888 - 3rd Street S.W. 
Calgary, AB Canada T2P 5C5 
 

Main: 403 266 9000 
Fax: 403 266 9034 
www.stikeman.com 
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Karen Fellowes K.C. 
Direct: +1 403 724 9469 
Mobile: +1 403 831 9488 
KFellowes@stikeman.com 
 
May 30, 2024 VIA COURIER & EMAIL 

(gracezhang6790@gmail.com;  
ctull@certusdevco.com)  

 
 
Grace & Penny Beauty Ltd.  
55 Lucas Terr NW 
Calgary, AB T3P 1P9 

 

 

Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy 
and Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 
Premium Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal 
Proceedings”). 

Re: Lease Agreement dated November 30, 2018 between Certus Developments Inc. as 
Lessor, and 420 Premium Markets Ltd., as Tenant (the “Lease”) for the property 
situated at 105, 4820 Northland Drive NW, Calgary, Alberta (the “Property”). 

Re: Sublease Agreement dated July 27, 2021 between 420 Premium Markets Ltd., as 
Sublandlord, and Grace & Penny Beauty Ltd., as Subtenant (the “Sublease”) for the 
Property.  

We are counsel for the insolvent corporations named in the Proposal Proceedings (the 
“Corporations”).    Please be advised that the Corporations each filed a Notice of Intention to Make 
a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that 420 Premium Markets Ltd. 
(“420 Premium”) has disclaimed the Lease pursuant to section 65.2(1) of the Bankruptcy and 
Insolvency Act. In accordance with the Notice of Disclaimer, 420 Premium is writing to advise that it 
has terminated the Lease and by the enclosed notice of termination is terminating the Sublease 
effective June 29, 2024.  

Should you be interested in remaining in occupation of the Property, we encourage you to contact 
Certus Developments Inc., the landlord, of your interest.  

 

 

 

Stikeman Elliott 

mailto:gracezhang6790@gmail.com
mailto:ctull@certusdevco.com
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For questions relating to the Proposal Proceedings, the Proposal Trustee, Andrew Basi, Managing 
Director of KSV Restructuring Inc. can be contacted at (587) 287-2670 or abasi@ksvadvisory.com. 
Additional information is also available on the Proposal Trustee’s website at: 
https://www.ksvadvisory.com/experience/case/420.  

Yours truly, 
 
Stikeman Elliott LLP 

 
 
Karen Fellowes K.C.  
Senior Counsel 

mailto:abasi@ksvadvisory.com
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.ksvadvisory.com%2Fexperience%2Fcase%2F420&data=05%7C02%7CNDoelman%40stikeman.com%7C3d41ae458fb94f99a26208dc7f50b5a7%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638525232112873126%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=%2FoVmxngzALOGY4ect5nWpkSiw2iV9t3mWkwlmcymmMc%3D&reserved=0
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NOTICE OF TERMINATION OF THE SUBLEASE 

 

TO: Grace & Penny Beauty Ltd. (the "Subtenant") 

Re:  In the Matter of the Notice of Intention to Make a Proposal of Under the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c.B-3, as amended, of 420 Investments Ltd., 420 Premium 
Markets Ltd. and Green Rock Cannabis (EC 1) Limited (the “Proposal Proceedings”). 

Re: Lease Agreement dated November 30, 2018 between Certus Developments Inc. as Lessor, 
and 420 Premium Markets Ltd., as Tenant (the “Lease”) for the property situated at 105, 
4820 Northland Drive NW, Calgary, Alberta (the “Property”). 

Re: Sublease Agreement dated July 27, 2021 between 420 Premium Markets Ltd., as 
Sublandlord, and Grace & Penny Beauty Ltd., as Subtenant (the “Sublease”) for the 
Property.  

________________________________________________________________________________ 

420 Investments Ltd., Green Rock Cannabis (EC 1) Limited and the Sublandlord each filed a Notice 
of Intention to Make a Proposal under the Bankruptcy and Insolvency Act on May 29, 2024.   

In conjunction with the Proposal Proceedings, please be advised that the Sublandlord has 
disclaimed the Lease pursuant to section 65.2(1) of the Bankruptcy and Insolvency Act.  

In accordance with the Notice of Disclaimer, attached as Schedule “A” hereto, 420 Premium 
hereby terminates the Sublease effective June 29, 2024.  

Dated as of this 30 day of May 2024.  

420 PREMIUM MARKETS LTD.  
 

Per: ___________________________ 
        Name: Scott Morrow 
        Title: Chief Executive Officer  
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SCHEDULE “A” TO NOTICE OF TERMINATION OF THE SUBLEASE 

NOTICE OF DISCLAIMER 
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Notice by 420 Premium Markets Ltd. to Disclaim a Lease 
(Section 65.2 of the Bankruptcy and Insolvency Act) 

To: Certus Developments Inc. (the “Lessor“) 
Suite 210, 815 10 Avenue SW 
Calgary, AB T2R 0B4 

Take notice that: 

1. A notice of intention to make a proposal in respect of each of 420 Investments Ltd., 420 Premium 
Markets Ltd. (“420 Premium”) and Green Rock Cannabis (EC 1) Limited, was filed under 
subsection 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) on May 29, 2024.

2. Pursuant to subsection 65.2(1) of the Act, 420 Premium hereby gives you, the Lessor, 30 days’ 
notice of its disclaimer of the lease dated November 30, 2018, between the Lessor and 420 
Premium, which lease granted possession of premises at the property situated at 105, 4820 
Northland Drive NW, Calgary Alberta T2L 2L4.

3. The disclaimer of the lease will become effective on June 29, 2024.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned 
above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless 420 Premium satisfies the court that the lessee would not be able to 
make a viable proposal, without its disclaimer of the lease and all other leases that the lessee has 
disclaimed under subsection 65.2(1) of the Act.

Dated at Calgary, Alberta this 30 day of May 2024. 

420 PREMIUM MARKETS LTD  

By: 
Name:   Scott Morrow 

Title:   Chief Executive Officer 

DocuSign Envelope ID: BECB3A05-82AB-4664-9538-AD520B04FA37
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This is Exhibit "O" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



 

COURT FILE NUMBER  Clerk's stamp 

COURT COURT OF KING’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 
AMENDED 

AND IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF 420 INVESTMENTS LTD., 420 
PREMIUM MARKETS LTD., GREEN ROCK CANNABIS 
(EC 1) LIMITED and 420 DISPENSARIES LTD.  

 

APPLICANTS 420 INVESTMENTS LTD., 420 PREMIUM MARKETS 
LTD., GREEN ROCK CANNABIS (EC 1) LIMITED, and 
420 DISPENSARIES LTD. 

 

DOCUMENT CONSENT TO ACT AS MONITOR 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

BENNETT JONES LLP 
Suite 4500, Bankers Hall East 
855 – 2nd Street SW 
Calgary, AB T2P 4K7 
 
Attention: Michael Selnes / Kaamil Khalfan  
Tel: 403-298-3311 / 3117         
Fax: 403-265-7219 
Email: selnesm@bennettjones.com / khalfank@bennettjones.com 
Client File No.: 74735.52 

 
CONSENT TO ACT AS MONITOR 

 
KSV Restructuring Inc. hereby consents to act as the court-appointed Monitor in respect of Companies' Creditors 
Arrangement Act proceedings in relation to the Applicants, 420 Investments Ltd., 420 Premium Markets Ltd., Green 
Rock Cannabis (EC 1) Ltd., and 420 Dispensaries Ltd., if so appointed by this Honourable Court.  
 
DATED at Calgary, Alberta this 10 day of September, 2024.  
 
KSV RESTRUCTURING INC.  
 
 
Per:  __________________________ 
 Name: Andrew Basi 
 Title:  Managing Director 
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This is Exhibit "P" referred to in the Affidavit of Scott Morrow, 
sworn before me in the City of Beaumont, in the Province of Alberta, 

on this 10th day of September, 2024 

A Commissioner for Oaths 
in and for the Province of Alberta 

SHIVANGI KAUR PARMAR 
A Commissioner for Oaths 

in and for Alberta 
My Commission Expires February 19, 2026 



120051964 v3 

SALE AND INVESTMENT SOLICITATION PROCESS 
 

 
INTRODUCTION 

On May 29, 2024, 420 Investments Ltd. (“420 Parent”), 420 Premium Markets Ltd. (“420 Premium”), 
Green Rock Cannabis (EC 1) Limited (“GRC”) filed with the Alberta Court of King’s Bench (the "Court") 
and the Office of the Superintendent of Bankruptcy a Notice of Intention to make a Proposal under Part 
III of the Bankruptcy and Insolvency Act, 1985, c. B-3 (the "BIA") (the “NOI Proceedings”).  
 
On September 10, 2024, 420 Parent, 420 Premium, GRC and 420 Dispensaries Ltd. (“420 
Dispensaries”) (collectively, “FOUR20”) filed an application pursuant to s. 11.6(a) of the Companies’ 
Creditors Arrangement Act, 1985, c C-36 ("CCAA") to continue the NOI Proceedings thereunder.  

On September 19, 2024, the Alberta Court of King’s Bench (the "Court") granted an Initial Order (the 
"Initial Order") pursuant to the Companies’ Creditors Arrangement Act, 1985, c C-36 ("CCAA"), 
among other things, appointing KSV Restructuring Inc. ("KSV") as the monitor (the "Monitor") of 
FOUR20. 

On September 19 , 2024, the Court granted an amended and restated initial order (the "ARIO"). 

On September 19, 2024, the Court granted an order (the "SISP Approval Order") which, among other 
things, directed and empowered FOUR20 , in consultation with the Monitor, to prepare and conduct 
a strategic sales and investment solicitation process ("SISP") to solicit offers for the Business or 
Property of FOUR20, in whole or in part, or investments related thereto. Capitalized terms not defined 
herein shall have the meaning ascribed to them in the ARIO. 

The SISP Approval Order and this SISP shall exclusively govern the process for soliciting and 
selecting bids for the sale of all, substantially all, or one or more portions of FOUR20’s Business or 
Property, or for the restructuring, recapitalization or refinancing of FOUR20 and FOUR20’s Business. 
Under the SISP, all qualified interested parties will be provided with an opportunity to participate in 
the SISP. 

This document outlines the SISP, which is comprised principally of three stages: pre-marketing, 
marketing, and offering/evaluation. 

OPPORTUNITY AND SISP SUMMARY 
 

1. The SISP is intended to solicit interest in, and opportunities for a sale of, or investment in, all 
or part of FOUR20’s Property or Business (the "Opportunity"). In order to maximize the 
number of participants that may have an interest in the Opportunity, the SISP will provide 
for the solicitation of interest for: 
 
(a) the sale of FOUR20’s interests in the Property. In particular, interested parties may 

submit proposals to acquire all, substantially all or a portion of FOUR20’s Property 
(a "Sale Proposal"); or 
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(b) an investment in the Business, which may include one or more of the following: a 
restructuring, recapitalization or other form of reorganization of the Business and 
affairs of FOUR20 as a going concern, together with a plan of compromise or 
arrangement pursuant to the CCAA (an "Investment Proposal"). 

2. In no case shall a Sales Proposal include the ongoing litigation between 420 Parent and 
Tilray Inc. and High Park Shops Inc. in Court of King’s Bench of Alberta Court File No. 
2001-02873 (the “Litigation”) or the shares of 420 Parent to the extent those shares could 
control the Litigation, until such time as the appeal of the summary judgment in the 
Litigation has been finally determined.  

3. Except to the extent otherwise set forth in a definitive sale or investment agreement with a 
Successful Bidder (as defined below), any Sale Proposal or any Investment Proposal will be 
on an "as is, where is" basis and without surviving representations or warranties of any kind, 
nature, or description by, the Monitor or FOUR20, or any of their respective affiliates, agents, 
advisors or estates, and, in the event of a sale, all of the right, title and interest of FOUR20 
in and to the Property to be acquired will be sold free and clear of all pledges, liens, security 
interests, encumbrances, claims, charges, options, and interests therein and thereon 
pursuant to Court orders, except as otherwise provided in such Court orders. 

4. Solicitation of interest for Sale Proposals and Investment Proposals will be on an unpriced 
basis whereby no set asking price will be stipulated. 

5. This SISP shall be conducted by the Monitor, in consultation with FOUR20. 

6. As described more fully in this SISP, the major stages in the within procedure will be 
comprised of the following: 

(a) Pre-Marketing: preparation of all marketing material, assembly of all relevant due 
diligence material, establishment of an electronic data; 

(b) Marketing: advertising, contacting potential buyers/investors, responding to 
requests for information and disseminating marketing material to potential buyers 
and investors; and 

(c) Offer Submission and Evaluation: solicitation, receipt of, evaluation and negotiation 
of offers from potential buyers and investors, as described below. 

7. The offer submission and evaluation stage of the SISP will be comprised of a two phase 
offering process: "Phase 1" being the submission of letters of intent ("LOIs") from qualified 
bidders, and "Phase 2" being the submission of formal binding offers from those parties that 
submitted LOIs and that have been invited by the Monitor, in consultation with FOUR20, to 
participate in Phase 2 (defined below as Phase 1 Qualified Bidders). 

 
TIMELINE 

8. The Monitor, in consultation with FOUR20, shall commence the within SISP on or before 
September 26,  2024 (such time being referred to herein as the "Commencement Date"). 
As soon as reasonably practicable following the Commencement Date, the Monitor shall 
publish on its website established with respect to FOUR20’s CCAA proceedings, a timeline 
of the key milestones set out below setting out the specific dates of the respective 
milestones. Furthermore, the  Monitor shall publish the timeline in the Teaser Letter, 
referenced below. 
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9. The following table sets out the key milestones under the SISP: 
 

Milestone Deadline 

Commencement Date (prepare data room 
and associates documents) 

On or before September 27, 2024  
 

Marketing Stage: Publication of Notice and 
Sending Teaser to Know Potential Buyers 

On or before October 4, 2017 

Completion of “Phase I” – interested 
parties to submit a non-binding letter of 
intent 

November 30, 2024 

Completion of “Phase II” – interested 
parties to submit a binding offer that meets 
at least the requirements set forth in the 
SISP 

November 30, 2024 

Selection of the highest or otherwise best 
bid(s) (the “Successful Bid(s)”) 

December 6, 2024 

Seek a Court order approving the 
Successful Bid(s) 

As soon as practical 

Close the transaction contemplated in the 
Successful Bid(s) 

As soon as practical 

 
PRE-MARKETING STAGE 

10. Prior to the Commencement Date: 

(a) the Monitor, in consultation with FOUR20, will prepare: (i) a process summary (the 
"Teaser Letter") describing the Opportunity, outlining the process under the SISP 
and inviting recipients of the Teaser Letter to express their interest pursuant to the 
SISP; (ii) a non-disclosure agreement with the Monitor and FOUR20 (an "NDA"); 
and (iii) a confidential Information Memorandum ("CIM"). The Teaser Letter, NDA 
and CIM shall be in form and substance satisfactory to the Monitor, in consultation 
with FOUR20. The CIM will specifically stipulate that the the Monitor, FOUR20 and 
each of their respective advisors make no representation or warranty as to the 
accuracy or completeness of the information contained in the CIM, the Data Room 
(as defined below), or made available pursuant to the SISP or otherwise, except to 
the extent expressly contemplated in any definitive sale or investment agreement 
with a Successful Bidder (as defined below) ultimately executed and delivered by 
FOUR20 and/or the Monitor; 

(b) the Monitor, with the assistance of FOUR20 will gather and review all required due 
diligence material to be provided to interested parties and shall establish a secure, 
electronic data room (the "Data Room"), which will be maintained and administered 
by the Monitor during the SISP; and 

(c) FOUR20 and the Monitor will develop a draft form of LOI ("LOI Form") and a 
purchase and sale agreement or investment agreement for use during the SISP. 

MARKETING STAGE 

11. As soon as reasonably possible after the Commencement Date, the Monitor shall: 

(a) arrange for a notice of the SISP (and such other relevant information as the 
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Monitor, in consultation with FOUR20 considers appropriate) (the "Notice") to be 
published in the Calgary Herald, the website of the Monitor and any other 
newspaper or journals as the Monitor, in consultation with FOUR20 considers 
appropriate, if any; and 

(b) send the Teaser Letter and NDA to all parties that have approached the the Monitor 
or FOUR20 indicating an interest in the Opportunity; and (ii) local, national and 
international strategic and financial parties who the Monitor believes may be 
interested in purchasing all or part of the Business and Property or investing in 
FOUR20 pursuant to the SISP (collectively, "Known Potential Bidders"), and to 
any other party who responds to the Notice as soon as reasonably practicable after 
such identification or request, as applicable. 

12. The Monitor will send the CIM and grant access to the Data Room to those parties who 
have executed and delivered the NDA to the Monitor as soon as reasonably practicable 
after such execution and delivery. 

13. Requests for information and access to the Data Room will be directed to the Monitor, to the 
attention of the persons listed in Schedule "A" hereto. All printed information shall remain 
the property of FOUR20 and, if requested by the Monitor, shall be returned without further 
copies being made and/or destroyed with an acknowledgement that all such material has 
either been returned and/or destroyed and no electronic information has been retained. 

14. Any party who expresses a desire to participate in the SISP (a "Potential Bidder") must, 
prior to being given any additional information such as the CIM and access to the Data 
Room, provide to the Monitor an NDA executed by it, and which shall inure to the benefit of 
any ultimate Successful Bidder. 

15. If a Potential Bidder has delivered the NDA and a Qualified LOI (as defined below) that is 
satisfactory to the Monitor, acting reasonably, then such Potential Bidder will be deemed to 
be a "Phase 1 Qualified Bidder". No Potential Bidder shall be deemed not to be a Phase 1 
Qualified Bidder without the approval of the Monitor. 

OFFER SUBMISSION AND EVALUATION STAGE 

Phase 1 

Due Diligence 

16. The Monitor in consultation FOUR20, and subject to competitive and other business 
considerations, will afford each Phase 1 Qualified Bidder such access to due diligence 
materials through the Data Room and information relating to the Property and Business as 
it deems appropriate. Due diligence access may further include management presentations 
with participation of the  Monitor where appropriate, on-site inspections, and other matters 
which a Phase 1 Qualified Bidder may reasonably request and to which the Monitor, in its 
reasonable business judgment, may agree. The Monitor and FOUR20 will each designate a 
representative to coordinate all reasonable requests for additional information and due 
diligence access from Phase 1 Qualified Bidders and the manner in which such requests 
must be communicated. None of the Monitor or FOUR20 will be obligated to furnish any 
information relating to the Property or Business to any person other than to Phase 1 
Qualified Bidders. Further and for the avoidance of doubt, selected due diligence materials 
may be withheld from certain Phase 1 Qualified Bidders if the Monitor, in consultation 
FOUR20, determines such information to represent proprietary or competitively sensitive 
information. 

LOI Submission 

17. Potential Bidders must rely solely on their own independent review, investigation and/or 
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inspection of all information and of the Property and Business in connection with their 
participation in the SISP and any transaction they ultimately enter into with FOUR20. 

18. A Phase 1 Qualified Bidder who wishes to pursue the Opportunity further must deliver an 
executed LOI, identifying each specific Property or Business the Phase 1 Qualified Bidder is 
interested in, to the Monitor at the addresses specified in Schedule "A" hereto (including 
by email or fax transmission), so as to be received by them not later than 12:00 PM 
(Calgary time) on or before Sept, 2024 (the "Phase 1 Bid Deadline"). 

19. An LOI so submitted will be considered a qualified LOI (a "Qualified LOI") only if: 

(a) it is submitted on or before the relevant Phase 1 Bid Deadline by a Phase 1 Qualified 
Bidder; 

 

(b) it contains a letter setting forth the identity of the Potential Bidder, the contact 
information for such Potential Bidder and full disclosure of the direct and indirect 
principals and direct and indirect beneficial owners of the Potential Bidder it 
contains an indication of whether the Phase 1 Qualified Bidder is making a: 

(i) Sale Proposal; or 

(ii) an Investment Proposal; 

(c) in the case of a Sale Proposal, it identifies or contains the following: 

(i) the purchase price, in Canadian dollars, including details of any liabilities to 
be assumed by the Phase 1 Qualified Bidder and key assumptions 
supporting the valuation; 

(ii) a description of each Property that is expected to be subject to the 
transaction and any of the Property or obligations for each Property 
expected to be excluded; 

(iii) a specific indication of the financial capability, together with evidence of 
such capability, of the Phase 1 Qualified Bidder and the expected structure 
and financing of the transaction; 

(iv) a description of the approvals required for a final and binding offer; 

(v) all conditions to closing that the Phase 1 Qualified Bidder may wish to 
impose including any asset and liability thresholds that must be met for the 
Phase 1 Qualified Bidder to submit a final and binding offer; 

(vi) an outline of any additional due diligence required to be conducted in order 
to submit a final and binding offer; and 

(vii) any other terms or conditions of the Sale Proposal that the Phase 1 Qualified 
Bidder believes are material to the transaction; 

(d) in the case of an Investment Proposal, it identifies the following: 

(i) a description of how the Phase 1 Qualified Bidder proposes to structure the 
proposed investment in the Business; 

(ii) the aggregate amount of the equity and/or debt investment to be made in the 
Business or FOUR20 (including a description of which entity(s) will be 
invested in) in Canadian dollars; 
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(iii) the underlying assumptions regarding the pro forma capital structure; 

(iv) a specific indication of the sources of capital for the Phase 1 Qualified 
Bidder and the structure and financing of the transaction; 

(v) a description of the approvals required for a final and binding offer; 
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(vi) all conditions to closing that the Phase 1 Qualified Bidder may wish to 
impose including any asset and liability thresholds that must be met for the 
Phase 1 Qualified Bidder to submit a final and binding offer; 

(vii) all conditions to closing that the Phase 1 Qualified Bidder may wish to 
impose; 

(viii) an outline of any additional due diligence required to be conducted in order 
to submit a final and binding offer; and 

(ix) any other terms or conditions of the Investment Proposal that the Phase 1 
Qualified Bidder believes are material to the transaction; 

(e) in the case of a Sale Proposal, it contains a statement that the Phase 1 Qualified 
Bidder meets all eligibility requirements of governmental authorities to purchase and 
accept a transfer of the Property, including without limiting the generality of the 
foregoing, the eligibility requirements of the applicable federal and provincial 
legislation. 

(f) in the case of either a Sale Proposal or an Investment Proposal, it contains such 
other information as reasonably requested by the Monitor from time to time. 

20. The Monitor, in consultation with FOUR20, may waive compliance with any one or more of 
the requirements specified above and deem such non-compliant bids to be a Qualified LOI. 
For the avoidance of doubt, the completion of any Sale Proposal or Investment Proposal 
shall be subject to the approval of the Court and the requirement of approval of the Court 
may not be waived. 

Preliminary Assessment of Phase 1 Bids and Subsequent Process 

21. Following the Phase 1 Bid Deadline, the Monitor will assess the Qualified LOIs with respect 
to the Property or Business in consultation with the Monitor and FOUR20. If it is determined 
by the Monitor that a Phase 1 Qualified Bidder that has submitted a Qualified LOI: (i) has a 
bona fide interest in completing a Sale Proposal or Investment Proposal (as the case may 
be); and (ii) has the financial capability (based on availability of financing, experience and 
other considerations) to consummate such a transaction based on the financial information 
provided; then such Phase 1 Qualified Bidder will be deemed to be a "Phase 2 Qualified 
Bidder", provided that the Monitor may, in its judgment but with the consent of the Monitor, 
limit the number of Phase 2 Qualified Bidders (and thereby eliminate some Phase 1 
Qualified Bidders from the process). Only Phase 2 Qualified Bidders shall be permitted to 
proceed to Phase 2 of the SISP. 

22. The Monitor, in consultation with FOUR20, will prepare a bid process letter for Phase 2 (the 
"Bid Process Letter"), which will include a draft purchase and sale agreement or 
investment agreement (a "Draft Purchase/Investment Agreement") which will be made 
available in the Data Room, and the Bid Process Letter and will be sent to all Phase 2 
Qualified Bidders who are invited to participate in Phase 2. 

Phase 2: Formal Offers and Selection of Successful Bidder 

Formal Binding Offers 

23. Phase 2 Qualified Bidders that wish to make a formal Sale Proposal or an Investment 
Proposal shall submit to the Monitor a sealed binding offer that complies with all of the 
following requirements at the addresses specified in Schedule "A" hereto (including by 
email or fax transmission), so as to be received by the Monitor not later than 12:00 PM 
(Calgary time) on or before November 21, 2024, 2024, or such other date and time as may 
be modified in the Bid Process Letter (the "Phase 2 Bid Deadline"): 
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(a) the bid shall comply with all of the requirements set forth in respect of Phase 1 
Qualified LOIs; 

(b) cash is the preferred form of consideration, but if the bid utilizes other consideration 
(including a form of credit bid), a description of the material terms of the 
consideration shall be provided; 

(c) the bid (either individually or in combination with other bids that make up one bid) is 
an offer to purchase or make an investment in some or all of the Property or 
Business on terms and conditions reasonably acceptable to FOUR20, in 
consultation with the Monitor; 

(d) unless otherwise agreed, the bid shall take the form of the Draft 
Purchase/Investment Agreement (with a blackline showing any changes) [NTD: Are 
we including a draft form of agreement] and shall include a letter stating that the 
Phase 2 Qualified Bidder’s offer is irrevocable until Court approval of a Successful 
Bidder (as defined below), provided that if such Phase 2 Qualified Bidder is selected 
as the Successful Bidder, its offer shall remain irrevocable until the closing of the 
transaction with such Successful Bidder; 

(e) the bid includes duly authorized and executed transaction agreements as listed in 
the Draft Purchase/Investment Agreement; including, but not limited to, the 
purchase price, investment amount, or a combination thereof and any other key 
economic terms expressed in Canadian dollars (the "Purchase Price"), together 
with all exhibits and schedules thereto, and the name or names of the ultimate direct 
or indirect beneficial owner(s) of the Phase 2 Qualified Bidder including their 
respective percentage interests; 

(f) to the extent that a bid is conditional upon new or amended agreements being 
entered into with other parties, or existing agreements terminated, the interested 
parties shall provide the proposed terms of such terminated, amended or new 
agreements and identify how such agreements may differ from existing agreements 
to which FOUR20 may be a party. A Phase 2 Qualified Bidder’s willingness to 
proceed without such conditions and, where such conditions are included in the bid, 
the likelihood of satisfying such conditions shall be an important factor in evaluating 
the bid; 

(g) the bid includes written evidence of a firm, irrevocable commitment for financing or 
other evidence of ability to consummate the proposed transaction, including the 
timetable for obtaining financing and, if appropriate, the amount of senior debt, 
subordinated debt, equity and other source of financing contemplated in the pro 
forma capital structure that will allow the Monitor to make a determination as to the 
Phase 2 Qualified Bidder’s financial and other capabilities to consummate the 
proposed transaction; 

(h) the bid should identify any threshold of assets to be acquired or liabilities to be 
assumed as a condition to proceeding to close a transaction; 

(i) the bid should not be conditional on the outcome of unperformed due diligence by 
the Phase 2 Qualified Bidder, apart from, to the extent applicable, the disclosure of 
due diligence materials that represent proprietary or competitively sensitive 
information which was withheld in Phase 2 from the Phase 2 Qualified Bidder; 

(j) the bid fully discloses the identity of each entity that will be entering into the 
transaction or the financing, or that is participating or benefiting from such bid; 

(k) for a Sale Proposal, the bid includes a commitment by the Phase 2 Qualified Bidder 
to provide a refundable deposit in the amount of not less than 10% [NTD: What if a 



 

120051964 v3 

credit bid?] of the purchase price offered upon the Phase 2 Qualified Bidder being 
selected as the Successful Bidder, which shall be paid to "KSV Restructuring Inc. in 
trust" (the "Deposit"). One half of the Deposit shall be paid to "KSV Restructuring 
Inc. in trust" upon the submission of the Phase 2 Qualified Bidder’s Phase 2 Bid. 
The second half of the Deposit shall be submitted upon the Phase 2 Qualified 
Bidder being selected as the Successful Bidder. The Successful Bidder’s Deposit 
shall be applied as against the Purchase Price and all other Deposits submitted by 
Phase 2 Qualified Bidders who are not selected as the Successful Bidder shall be 
returned within five (5) business days of obtaining Court approval of the Successful 
Bid; 

(l) for an Investment Proposal, the bid includes a commitment by the Phase 2 
Qualified Bidder to provide a refundable deposit in the amount of not less than 10% 
NTD: What if a credit bid? of the total new investment contemplated in the bid 
upon the Phase 2 Qualified Bidder being selected as the Successful Bidder, which 
shall be paid to "KSV Restructuring Inc. in trust". One half of the Deposit shall be 
paid to "KSV Restructuring Inc. in trust" upon the submission of the Phase 2 
Qualified Bidder’s Phase 2 Bid. The second half of the Deposit shall be submitted 
upon the Phase 2 Qualified Bidder being selected as the Successful Bidder. The 
Successful Bidder’s Deposit shall be applied as against the Purchase Price and all 
other Deposits submitted by Phase 2 Qualified Bidders who are not selected as the 
Successful Bidder shall be returned within five (5) business days of obtaining Court 
approval for the Successful Bid; 

(m) the bid includes acknowledgments and representations of the Phase 2 Qualified 
Bidder that: (i) it has had an opportunity to conduct any and all due diligence 
regarding the Property, Business and FOUR20 prior to making its offer (apart from, 
to the extent applicable, the disclosure of due diligence materials that represent 
proprietary or competitively sensitive information which was withheld in Phase 2 
from the Phase 2 Qualified Bidder); (ii) it has relied solely upon its own independent 
review, investigation and/or inspection of any documents and/or the Property in 
making its bid; and (iii) it did not rely upon any written or oral statements, 
representations, warranties, or guarantees whatsoever made by the Monitor or 
FOUR20, whether express, implied, statutory or otherwise, regarding the Business, 
Property or FOUR20, or the accuracy or completeness of any information provided 
in connection therewith, except as expressly stated in the definitive transaction 
agreement(s) signed by FOUR20; 

(n) all required corporate approvals of the Phase 2 Qualified Bidder will have been 
obtained prior to the submission of the bid; 

(o) the bid shall identify any material conditions in favour of the purchaser to be 
resolved prior to closing the transaction; 

(p) the bid is received by the relevant Phase 2 Bid Deadline; and 

(q) the bid contemplates Court approval. 

24. Following the Phase 2 Bid Deadline, the Monitor will assess the Phase 2 Bids received with 
respect to the Property or Business, in consultation with the Monitor and FOUR20. The 
Monitor will designate the most competitive bids that comply with the foregoing 
requirements to be "Phase 2 Qualified Bids". Only Phase 2 Qualified Bidders whose bids 
have been designated as Qualified Bids are eligible to become the Successful Bidder(s). 

25. The Monitor, in consultation with FOUR20, may waive strict compliance with any one or 
more of the requirements specified above and deem such non-compliant bids to be a Phase 
2 Qualified Bid. 
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26. The Monitor, in consultation with FOUR20, shall notify each Phase 2 Qualified Bidder in 
writing as to whether its bid constituted a Phase 2 Qualified Bid within ten (10) business 
days of the Phase 2 Bid Deadline, or at such later time as the Monitor deems appropriate. 

27. If the Monitor is not satisfied with the number or terms of the Phase 2 Qualified Bids, the 
Monitor, in consultation with FOUR20, may extend the Phase 2 Bid Deadline without Court 
approval. 

28. The Monitor may terminate further participation in the Phase 2 Bid Process by any Qualified 
Phase 2 Bidder, or modify dates or procedures in this SISP as deemed appropriate or 
necessary, or terminate the process altogether. 

29. The Monitor, in consultation with FOUR20, may aggregate separate bids from unaffiliated 
Phase 2 Qualified Bidders to create one or more Phase 2 Qualified Bid(s). 

Evaluation of Competing Bids 

30. A Phase 2 Qualified Bid will be evaluated based upon several factors, including, without 
limitation, items such as the Purchase Price and the net value and form of consideration to be 
paid pursuant to such bid (including the extent of value available to creditors of FOUR20), the 
identity, circumstances and ability of the Phase 2 Qualified Bidder to successfully complete 
such transactions, including any conditions attached to the bid and the expected feasibility of 
such conditions, the proposed transaction documents, factors affecting the speed, certainty 
and value of the transaction, the assets included or excluded from the bid, any related 
restructuring costs, compliance or eligibility with respect to the applicable federal and provincial 
legislation requirements, the likelihood and timing of consummating such transactions, and the 
ability of the bidder to finance and ultimately consummate the proposed transaction within the 
timeline established by the Monitor, in consultation with FOUR20. 

Selection of Successful Bids 

31. The Monitor, in consultation with FOUR20, may review and evaluate any or all Phase 2 
Qualified Bids with the applicable Phase 2 Qualified Bidders, and such Phase 2 Qualified 
Bids may be amended, modified or varied as a result of such negotiations. 

32. The Monitor, in consultation with FOUR20, will identify the highest or otherwise best bid or 
bids, including an assessment of the bid(s) to determine whether the bids, or any 
combination thereof, will allow FOUR20 to achieve its objective of addressing or disposing of 
all of its assets and liabilities (each, a "Successful Bid"), and the Phase 2 Qualified Bidder 
making such Successful Bid (the "Successful Bidder") for any particular Property or the 
Business in whole or part. The determination of any Successful Bid by the Monitor, in 
consultation with FOUR20 shall be subject to approval by the Court. 

33. The Monitor shall notify the Successful Bidder or Successful Bidders, as the case may be, 
that their bids constituted the Successful Bid or Bids within ten (10) business days of the date 
they were notified that their bids constituted Phase 2 Qualified Bids, or at such later time as 
the Monitor deems appropriate, in consultation with FOUR20. 

34. FOUR20 shall have no obligation to select a Successful Bid, and the Monitor, in 
consultation with FOUR20, reserves the right to reject any or all Phase 2 Qualified Bids. 
Further, FOUR20 shall have no obligation to enter into a definitive agreement with a Phase 
2 Qualified Bidder. 

Sale Approval Application [ Should we change references from Motion to Application?]  

35. FOUR20 shall apply to the Court (the "Approval Application") for orders approving any 
Successful Bid(s) and authorizing FOUR20 to enter into any and all necessary agreements 
with respect to the Successful Bid(s). 
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36. The Approval Application will be held on a date to be scheduled by FOUR20 with the Court, 
in consultation with the Monitor. The Approval Application may be adjourned or rescheduled 
by FOUR20, in consultation with the Monitor, without further notice, by an announcement of 
the adjourned date at the Approval Application or in a notice to the service list prior to the 
Approval Application. 

37. All the Phase 2 Qualified Bids other than the Successful Bid(s), if any, shall be deemed 
rejected by the Monitor on and as of the date of approval of the Successful Bid(s) by the 
Court, but not before, and shall remain open for acceptance until that time. 

Deposits 

38. All Deposits shall be retained by the Monitor in a non-interest bearing trust account. If there 
is a Successful Bid, the Deposit paid by the Successful Bidder whose bid is approved at the 
Approval Application shall be applied against the purchase price to be paid by the 
Successful Bidder upon closing of the approved transaction and will become non- 
refundable. The Deposits of Phase 2 Qualified Bidders not selected as a Successful Bidder 
shall be returned to such bidders within five (5) business days of the date upon which the 
Approval Order is granted by the Court. If there is no Successful Bid, all Deposits shall be 
returned to the bidders within five (5) business days of the date upon which this SISP 
terminates in accordance with these procedures. 

Confidentiality and Access to Information 

39. Unless otherwise set out herein, participants and prospective participants in the SISP shall 
not be permitted to receive any information that is not made generally available to all 
participants relating to the number or identity of Potential Bidders, Phase 1 Qualified 
Bidders, LOIs, Phase 2 Qualified Bidders, Phase 2 Qualified Bids, the details of any bids 
submitted or the details of any confidential discussions or correspondence between the 
Monitor and such other bidders or Potential Bidders in connection with the SISP. The 
Monitor may however, with the consent of the applicable participants, disclose such 
information to other bidders for the purpose of seeking to combine separate bids from 
Phase 1 Qualified Bidders or Phase 2 Qualified Bidders. 

1. The Monitor may consult with any other parties with a material interest in the CCAA 
Proceedings regarding the status of and material information and developments relating to 
the SISP to the extent considered appropriate by the Monitor (subject to paragraph 39 and 
taking into account, among other things, whether any particular party is a Potential Bidder, 
Phase 1 Qualified Bidder, Phase 2 Qualified Bidder or other participant or prospective 
participant in the SISP or involved in a bid), provided that such parties shall have entered 
into confidentiality arrangements satisfactory to the Applicants and the Monitor. 

Supervision of the SISP 

2. The Monitor shall oversee the conduct of the SISP in all respects.  Without limitation to that 
supervisory role, he Monitor will participate in the SISP in the manner set out in this SISP 
procedure and the SISP Order and is entitled to receive all information in relation to the 
SISP. 

1. This SISP does not, and will not be interpreted to create any contractual or other legal 
relationship between the Monitor and, FOUR20 and any Phase 1 Qualified Bidder, any 
Phase 2 Qualified Bidder or any other party, other than as specifically set forth in a 
definitive agreement that may be signed with FOUR20 and approved by the Court. For the 
avoidance of doubt, the completion of any Sale Proposal or Investment Proposal shall be 
subject to the approval of the Court and the requirement of approval of the Court may not 
be waived. 

2. Without limiting the preceding paragraph, the Monitor shall not have any liability whatsoever 
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to any person or party, including without limitation any Potential Bidder, Phase 1 Qualified 
Bidder, Phase 2 Qualified Bidder, Successful Bidder, or any other creditor or other 
stakeholder of FOUR20, for any act or omission related to the process contemplated by this 
SISP Procedure, except to the extent such act or omission is the result of gross negligence 
or willful misconduct of the Monitor. By submitting a bid, each Phase 1 Qualified Bidder, 
Phase 2 Qualified Bidder, or Successful Bidder shall be deemed to have agreed that it has 
no claim against, FOUR20 or the Monitor for any reason whatsoever, except to the extent 
such claim is the result of gross negligence or willful misconduct of the Monitor. 

3. Participants in the SISP are responsible for all costs, expenses and liabilities incurred by 
them in connection with the submission of any LOI, Phase 2 Bid, due diligence activities, 
and any further negotiations or other actions whether or not they lead to the consummation 
of a transaction. 

4. The  Monitor shall have the right, in consultation with FOUR20, to modify the SISP and the 
deadlines set out herein (including, without limitation, pursuant to the Bid Process Letter) if, 
in their reasonable business judgment, such modification will enhance the process or better 
achieve the objectives of the SISP. 

5. This SISP shall terminate in the event that: (a) no Phase 2 Qualified Bidder submits a 
Qualified Phase 2 Bid by the Phase 2 Bid Deadline, and the Phase 2 Bid Deadline is not 
otherwise extended by the Monitor; or (b) the Monitor, in conslutation withFOUR20, 
determines that none of the Phase 2 Qualified Bids should be accepted as a Successful 
Bid. 

6. The approvals required pursuant to the terms of this SISP are in addition to, and not in 
substitution for, any other approvals required by applicable law in order to implement a 
Successful Bid. 

7. In order to discharge its duties in connection with the SISP, the Monitor may engage 
professional or business advisors or agents as the Monitor deems fit in its sole discretion. 

8. At any time during the SISP, the Monitor or FOUR20 may apply to the Court for advice and 
directions with respect to any aspect of this SISP or the discharge of their respective 
powers and duties hereunder. 

9. In the event that there is disagreement as to the interpretation or application of the SISP, the 
Court will have jurisdiction to hear and resolve such dispute. 
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