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IN THE CIRCUIT COURT OF THE STATE OF OREGON 

FOR THE COUNTY OF MULTNOMAH 

CHALICE BRANDS, LTD., a Canadian 
corporation, 

Plaintiff, 

v. 

GREENPOINT OREGON, INC., an Oregon 
corporation; GREENPOINT EQUIPMENT 
LEASING, LLC, an Oregon limited liability 
company; CFA RETAIL LLC, an Oregon 
limited liability company; SMS VENTURES 
LLC, an Oregon limited liability company; 
and CF BLISS LLC, an Oregon limited 
liability company, 

Defendants. 

Case No. 23CV20696 

RECEIVER’S MOTION FOR 
AUTHORITY TO SELL PROPERTY 
FREE AND CLEAR OF LIENS AND 
INTERESTS 
 
(Judge David F. Rees)  

 

 

I.  RELIEF REQUESTED 

Kenneth S. Eiler, in his capacity as the court appointed receiver, moves the Court, pursuant 

to ORS 37.250(2) and (3), for entry of an order authorizing the sale of certain property free and 

clear of all liens and interests (the “Motion”). 

In support of this Motion, the Receiver relies on the pleadings and papers on file in this 

matter and the Declaration of Kenneth S. Eiler (the “Eiler Decl.”) filed contemporaneously 

herewith.   

II.  STATEMENT OF FACTS 

On May 23, 2023, Chalice Brands, LTD (“Plaintiff”) commenced the above-captioned 

proceeding, seeking to have a receiver appointed over certain of Plaintiff’s wholly-owned 

subsidiaries, Greenpoint Oregon, Inc., Greenpoint Equipment Leasing, LLC, CFA Retail LLC, 

SMS Ventures LLC, and CF Bliss LLC (collectively, the “Defendants” and together with Plaintiff, 

the “Company”).  (Eiler Decl., ¶ 2.)  
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On May 23, 2023, the Court entered the Order Appointing Receiver (the “Order”), which 

appointed the Receiver over the Defendants and their Property (as defined in the Order).  

(Eiler Decl., ¶ 3, Order ¶¶ 1, 3.)  

 The Order provides that the Receiver has exclusive possession of the Purchased Assets 

(as defined herein), with the power and authority to sell such Purchased Assets.  (Eiler Decl., ¶ 4, 

Order ¶¶ 1, 3.)  

 Since the approval of the Receiver’s Motion for Approval of Bid Procedures filed on May 

26, 2023, which was approved by the Court on June 2, 2023, both Plaintiff in its CCAA 

proceedings and the Receiver in this proceeding have coordinated to market substantially all of the 

assets of the Company in accordance with the Bid Procedures approved by the Court.  Even before 

this Receivership was commenced, the Company’s assets have been subject to an extensive and 

robust marketing process.  (Eiler Decl., ¶ 5.)  Specifically: 
 

 Prior to the commencement of this Receivership, the Board of Directors of Plaintiff formed 
a Special Committee (the “Committee”) to conduct a strategic review to determine 
potential buyers of the Company’s assets. 
 

 The Committee spent several weeks actively soliciting potential buyers for the Company’s 
assets, including by contacting investment banks to advise them of the potential 
opportunity. 

 
 After the commencement of this Receivership and approval of the Bid Procedures, the 

Monitor appointed in Plaintiff’s CCAA proceeding disseminated the Bid Procedures to 38 
parties identified by the Monitor as potential buyers of the Company’s assets.   
 

 The Receiver caused the Bid Procedures to be disseminated to the members of the 
Executive Committee of the Oregon Cannabis and Psychedelics Section of the Oregon 
State Bar, as well as to the Oregon State Bar Cannabis e-mail listserv, which includes non-
attorneys with interest in cannabis law in Oregon. 
 

 Additionally, the Bid Procedures were provided to parties on the special notice list in this 
Receivership Proceeding, as certain of such parties were logical potential buyers for all or 
part of the Company’s assets as prior owners of such assets.  
 

 Twenty parties entered into NDAs with the Monitor and visited the virtual data room to 
review materials related to the Company’s assets.   
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Ultimately, four offers were received by the bid deadline, one of which was for 

substantially all of the Company’s assets.  The bidder for substantially all of the company’s assets 

was APCO, LLC (the “Purchaser”).  Following receipt of the initial bid from the Purchaser, the 

Receiver and the Monitor negotiated with the Purchaser to improve the Purchaser’s bid.  The 

Purchaser is a good-faith purchaser, in that Purchaser demonstrated honesty in fact and fair dealing 

in negotiating its bid.  (Eiler Decl., ¶ 6.)   

On August 11, 2023, the Receiver entered into an Asset Purchase Agreement 

(the “Purchase Agreement”) with Purchaser for substantially all of the assets of the Company 

(the “Purchased Assets”).1  Pursuant to the Purchase Agreement, the Purchaser is buying the 

Purchased Assets in cash for the sum of $3,000,000.  (Eiler Decl., ¶ 7, Ex. 1.)  

In the Receiver’s business judgment, selling the Purchased Assets at this time is in the best 

interest of the Receivership Estate, and the proposed sale by the Receiver pursuant to the Purchase 

Agreement is the best means to maximize the value of the Purchased Assets.  (Eiler Decl., ¶ 8.)  

III.  LEGAL AUTHORITY 

The Order and the Receivership Code provide the Receiver with authority to sell the 

Property both in the ordinary course of business and otherwise.  ORS 37.110(1)(b) and 37.350(2).  

Additionally, ORS 65.667 provides that the Receiver may dispose of all or any part of the assets 

of the corporation subject to the receivership at public or private sale, if authorized by the Court.  

ORS 65.667(3)(a)(A).  Pursuant to the Receivership Code, a Receiver may sell assets free and 

clear of all liens of the person that obtained appointment of the Receiver (i.e., the Plaintiff), and 

any liens junior to such liens, with such liens attaching to the net proceeds of such sale with the 

same validity, priority, and effect as existed prior to the sale.  See ORS 37.250(2) and (3).   

The Receiver proposes that all claims to any liens and interests against the Property attach 

to the net proceeds of the sale in the same order and in the same priority as such liens and interests 

 
1 The Purchase Agreement excludes the leases and related OLCC licenses known as McLoughlin, 
Fire Station, and Beaverton.   
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had with respect to the Property immediately before the sale, except that the Receiver requests 

authority to pay (i) all outstanding administrative tax liabilities (whether arising from the sale or 

otherwise) and Oregon state taxes required to be paid as a condition of transfer of OLCC licenses; 

(ii) $150,000 to Smith/Sorrels pursuant to a settlement on account of their asserted secured claim; 

(iii) $150,000 to High Street Capital on account of its asserted secured claim; and (iv) all allowed 

administrative claims owing as of the closing date at closing other than to holders of administrative 

claims who have agreed to other treatment.  The Receiver has also filed a contemporaneous motion 

for a determination of liens asserted against the Purchased Assets.  The principals of the Purchaser 

also assert liens against certain of the Purchased Assets, but each have consented to the Sale and 

have each agreed that they will receive no distributions from the proceeds of the Sale on account 

of such asserted liens.    

The Receiver requests the order authorizing the proposed sale to Purchaser free and clear 

of liens and interests to include a finding that the Purchaser is acquiring the Purchased Assets in 

good faith, as defined in ORS 37.250(9).   

IV.  NOTICE AND OBJECTION DEADLINE 

Notice of this motion has been provided to the Plaintiff, and Defendants, all parties that 

have asserted liens on the Purchased Assets, and all parties requesting special notice in accordance 

with ORS 37.160.   

Objection Deadline.  Notice is hereby given that, unless objections to the Motion are filed 

with the Court within fourteen (14) days of the filing date of the Motion and served upon David 

W. Criswell, counsel for Receiver, at Lane Powell, 601 SW Second Avenue, Suite 2100, Portland, 

Oregon 97204, the undersigned will proceed to submit an order to the Court authorizing the sale 

to Purchaser.  If an objection to the Motion is filed, the Court will schedule a hearing to consider 

and rule on the objection. 

V.  CONCLUSION 

For the reasons set forth herein, the Receiver prays for an order approving the terms of the 

proposed sale of the Purchased Assets to Purchaser in accordance with the Purchase Agreement, 
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with all claims to any liens against the Purchased Assets by the Plaintiff and any parties with claims 

to any liens junior to the Plaintiff’s attaching to the net proceeds of the sale in the same order and 

in the same priority as such liens and interests had with respect to the Property immediately before 

the sale, except that the Receiver requests authority to pay (i) all outstanding administrative tax 

liabilities (whether arising from the sale or otherwise) and Oregon state taxes required to be paid 

as a condition of transfer of OLCC licenses; (ii) $150,000 to Smith/Sorrels pursuant to a settlement 

on account of their asserted secured claim; (iii) $150,000 to High Street Capital on account of its 

asserted secured claim; and (iv) all allowed administrative claims owing as of the closing date at 

closing other than to holders of administrative claims who have agreed to other treatment.  The 

Receiver also seeks a finding in the order authorizing the proposed sale to Purchaser free and clear 

of liens and interests that the Purchaser is a good-faith purchaser, as set forth in ORS 37.250(5).   

 
 
DATED:  August 11, 2023 

  
 
 
 
 

 
 
 
 s/ David W. Criswell 

  David W. Criswell, OSB No. 925930 
Andrew J. Geppert, OSB No. 203744 
Telephone:  503.778.2100 
docketing@lanepowell.com 

  
Attorneys for Receiver, Kenneth S. Eiler 
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CERTIFICATE OF SERVICE 

I, David W. Criswell, hereby certify that on this 11th day of August 2023, I caused a copy 

of the foregoing RECEIVER’S MOTION FOR AUTHORITY TO SELL PROPERTY FREE 

AND CLEAR OF LIENS AND INTERESTS to be served via U.S. Mail and electronic mail, on 

the following: 
 

Timothy A. Solomon, Esq. 
Leonard Law Group LLC 
4110 SE Hawthorne Blvd, PMB 506 
Portland, OR  97214 
tsolomon@llg-llc.com 
 
Attorney for Plaintiff  

Holly C. Hayman, Esq. 
Farleigh Wada Witt 
121 SW Morrison Street, Suite 600 
Portland, OR  97204 
hhayman@fwwlaw.com 
 
Attorney for Defendants 

Allison C. Bizzano, Esq. 
Nicole C. Gossett-Roxbury, Esq. 
Lotus Law Group, LLC 
2 Centerpointe Drive, Suite 345 
Lake Oswego, OR  97035 
allison@lotuslawgroup.com 
nicole@lotuslawgroup.com 
 
Attorney for Secured Creditors Alicia Smith, 
Jillian Smith, Marcena Sorrels, PNW Sunshine 
Group LLC 

Creditor, Sublime Solutions LLC (wholesale)  
 
Kyle Robinson 
500 S. Danebo Avenue 
Eugene, OR  97402 
kyle.r@sublimesolutionsllc.com 
 
 

Creditor, Gron Chocolate, LLC 
 
Gron Chocolate, LLC 
c/o Gron Holdings, Inc. 
Attn: Christine Smith 
100 NE Farragut Street, Suite 102 
Portland, OR  97211 
christine@eatgron.com 
shannon@eatgron.com 
 

Susan S. Ford 
Sussman Shank LLP 
1000 Southwest Broadway, Suite 1400 
Portland, OR 97205 
sford@sussmanshank.com 
 
Attorney for Bobsled Extracts, LLC 

Daniel Shouldice, Esq. 
McMillan LLP 
Royal Centre, 1055 W. Georgia St, Ste 1500 
PO Box 11117 
Vancouver, BC  V6E 4N7 
Canada 
daniel.shouldice@mcmillan.ca 
 
Attorney for Gary Zipfel 
 

Jesse Mondry, Esq. 
Kathleen Biddle, Esq. 
Vincent Sliwoski, Esq. 
Harris | Bricken 
511 SE 11th Avenue, Suite 201 
Portland, OR  97214 
jesse@harrisbricken.com 
kathleen@harrisbricken.com 
vince@harrisbricken.com 
 
Attorney for Kush Originals, LLC 
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Kathryn Esaw, Esq. 
Shawn Irving, Esq. 
Osler, Hoskin & Harcourt LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200 
PO Box 50 
Toronto, ON M5X 1B8 
Canada 
kesaw@osler.com 
sirving@osler.com 
 
Attorneys for Chalice Brands LTD (Canadian 
Proceeding) 

Nathan Q. Rugg, Esq. 
Joseph D. Lambert, Esq. 
Barack Ferrazzano Kirschbaum & Nagelberg 
200 West Madison Street, Suite 3900 
Chicago, IL  60606 
nathan.rugg@bfkn.com 
joe.lambert@bfkn.com 
 
Attorneys for Landlord Aventine Property 
Group 

Penny Hays, Bankruptcy Specialist 
Internal Revenue Service 
915 2nd Ave MS W244 
Seattle WA 98174 
penny.k.hays@irs.gov 
 
 

James L. Buchal, Esq. 
Carole Caldwell 
Murphy & Buchal LLP 
PO Box 86620 
Portland, OR  97286 
jbuchal@mbllp.com 
ccaldwell@mbllp.com 
 
Attorney for Tozmoz LLC 
 

Lessor under Lease (Toyota) and (Freightliner) 
 
USGAI 
ATTN:  Tracy Trimble 
1190 N Carrol Ave 
Southlake, TX  76092 
 
 

 
Creditor 
 
Security State Bank & Trust 
201 W Main Street 
Fredericksburg, TX,78624 
 

Creditor 
 
APG McLoughlin 2, LLC 
Aventine Prop Group 
111 S. Wacker Drive 
Suite 3350  
Chicago, IL 60606 
 

Creditor 
 
Gary Zipfel 
1551 Penstemon Court 
Grayslake, IL 60030 
 

Creditor 
 
Mike Genovese 
3300 NW 185th Avenue, #163 
Portland, OR 97229 
 

Creditor 
 
William Simpson 
P.O. Box 510 
Lawai, HI 19765 
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Daniel J. Garfield, Esq. 
Fairfield and Woods P.C. 
1801 California Street, Suite 2600 
Denver, CO  80202-2645 
dgarfield@fwlaw.com 
 
Attorney for High Street Capital Partners, LLC, 
Creditor 

Creditor 
 
Yamhill County 
535 NE 5th St, Room 42 
McMinnville, OR  97128 
 

Dave Roth, Esq. 
Heltzel Williams PC 
117 Commercial Street NE, Fourth Floor 
PO Box 1048 
Salem, OR  97308-1048 
dave@heltzel.com 
 
Attorney for L&S Davis Family Trust, Creditor 
 

Ava Schoen, Esq. 
Danny Newman, Esq. 
Tonkon Torp LLP 
888 SW Fifth Avenue, Suite 1600 
Portland, OR  97204 
ava.schoen@tonkon.com 
danny.newman@tonkon.com 
 
Attorneys for Mike Genovese and William 
Simpson, Creditors 
 

Landlord Under Lease (LCC) 
 
Renee Kline Belnap and the LaVonne Kline 
Living Trust 
28083 S. Oglesby Road 
Canby, OR 97013 
orangehorsestore@msn.com 
 

Brendan Wilson, Esq. 
Mandarich Law Group, LLP 
PO Box 109032 
Chicago, IL  60610 
brendanw@mandarichlaw.com 
 
Attorney for Living Soil Farms, LLC, Creditor 

Jessie Young, Assistant U.S. Attorney 
Nicole Smith, Paralegal 
United States Attorney’s Office 
1000 SW Third Avenue, Suite 600 
Portland, OR  97204 
jessie.young@usdoj.gov 
nicole.smith@usdoj.gov 
 

Gabe Parton Lee, Esq. 
General Counsel, Northwest Confections, LLC 
PO Box 456 
Clackamas, OR  97015 
gabe@nwconfections.com 
 
Attorney for Creditor Northwest Confections, 
LLC, dba Wyld 
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Keith Laufer, Esq. 
2234 Kingsbridge Lane 
Oxnard CA 93035 
kalaufer@gmail.com 
 
Attorney in Fact for Vivian E. Laufer, Trustee of 
the Exemption Trust under THE LOUIS H. 
AND VIVIAN E. LAUFER LIVING TRUST, 
dated August 9, 1990, as amended  the 
(“Trust”) 
(Landlord to Debtor’s premises at: 
5333 S.E. Powell, Portland, Oregon and 
16735 SW Pacific Highway, Tigard, Oregon 
 
 

Anderson P. Beals, Esq. 
Sherman Sherman Johnnie & Hoyt 
693 Chemeketa St, NE 
PO Box 2247 
Salem, OR  97308 
anderson@shermlaw.com 
 
Attorney for SMI Property Management, and 
David Smith and Marian McDonagh (as 
landlords for SMS Ventures LLC) 

John S. Kaplan, Esq. 
Bryan T. Glover, Esq. 
Stoel Rives LLP 
600 University Street, Suite 3600 
Seattle, WA  98101 
john.kaplan@stoel.com 
bryan.glover@stoel.com 
 
Amy Edwards, Esq. 
Stoel Rives LLP 
760 SW Ninth Avenue, Suite 3000 
Portland, OR  97205 
amy.edwards@stoel.com 
 
Attorneys for Creditor Innovative Packaging 
Company, LLC 

Oregon Liquor and Cannabis Commission 
Attn: Danica Foster, Director of Statewide 
Licensing 
9079 SE McLoughlin Blvd. 
Portland OR  97222 
Danica.Foster@oregon.gov 
 
 

Internal Revenue Service 
Centralized Insolvency Operation 
PO Box 7346 
Philadelphia, PA 19101-7346 
brooks.w.lindberg@irscounsel.treas.gov 
 
 

Oregon Department of Revenue 
Attn: Bankruptcy Unit 
955 Center St. NE  
Salem, OR 97301 
 
 

US Attorney, Scott Asphaug 
1000 SW 3rd Ave. Ste 600  
Portland, OR 97204-2936 
 
 

Ellen Rosenblum 
Oregon Attorney General 
Oregon Department of Justice 
1162 Court St. NE  
Salem, OR 97301 

266



 

PAGE 5 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9468376.2  

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

US Attorney General 
Merrick Garland 
Dept. of Justice 
10th & Constitution NW 
Washington, DC 20530 
 

US Dept. of Justice 
Attn: Civil Process Clerk 
10th & Constitution NW  
Washington DC 20530 
 

IRS  
M/S O240  
1220 SW Third Ave, Suite G-044  
Portland, OR 97204 
 

 

 
 

    s/  David W. Criswell 
 David W. Criswell 
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IN THE CIRCUIT COURT OF THE STATE OF OREGON 
 

FOR THE COUNTY OF MULTNOMAH 

CHALICE BRANDS, LTD., a Canadian 
corporation, 

Plaintiff, 

v. 

GREENPOINT OREGON, INC., an Oregon 
corporation; GREENPOINT EQUIPMENT 
LEASING, LLC, an Oregon limited liability 
company; CFA RETAIL LLC, an Oregon 
limited liability company; SMS VENTURES 
LLC, an Oregon limited liability company; and 
CF BLISS LLC, an Oregon limited liability 
company, 

Defendants. 

Case No. 23CV20696 

RECEIVER’S MOTION TO 
DETERMINE VALIDITY OF LIENS ON 
PURCHASED ASSETS 
 
(Judge David F. Rees)  

 

I.  RELIEF REQUESTED 

Kenneth S. Eiler, the court-appointed receiver in this action (the “Receiver”), through 

undersigned counsel, moves the Court for an order determining the validity of the Liens (as defined 

herein).   

This Motion is filed contemporaneously with the Receiver’s Motion for Authority to Sell 

Property Free and Clear of Liens and Interests (the “Sale Motion”).  As set forth in the Sale 

Motion, the sale contemplated thereby (the “Sale”) may not be free and clear of liens with creditors 

holding valid perfected liens on the property to be sold (senior to the Plaintiff’s liens) who do not 

consent to the sale.  See ORS 37.250(2).  The Receiver understands that there are four creditors 

who assert or potentially assert liens on certain assets to be sold other than the Plaintiff, which has 

consented to the Sale:  (i) Alicia Smith, Jillian Smith, and Marcena Sorrels (collectively, 
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“Homegrown”), (ii) High Street Capital Partners, LLC (“High Street”), (iii) Bobsled Extracts, 

LLC (“Bobsled”), and (iv) the IRS (Homegrown, High Street, Bobsled, and the IRS, collectively, 

the “Disputed Secured Creditors”).1  As of the filing of this Motion, the Receiver has reached 

tentative agreements with Homegrown and High Street providing for each of their consents to the 

Sale, subject to documentation of those tentative settlements and court approval, but the Receiver 

reserves his right to supplement this Motion and supporting declaration(s) with arguments and 

evidence concerning the validity of Homegrown’s and High Street’s asserted liens, should such 

settlements not be finalized.   

For the reasons set forth herein, the Receiver disputes the validity of the liens asserted by 

the Disputed Secured Creditors, and requests the Court enter an order determining that the 

Disputed Secured Creditors’ liens are invalid and unperfected.  Alternatively, the Receiver 

requests the Court grant the Sale Motion and authorize the Receiver to close the sale contemplated 

thereby free and clear of liens, with any alleged liens asserted by the Disputed Secured Creditors’ 

attaching to the net proceeds of the sale after payment of required taxes and administrative 

expenses, with the same validity, priority, and extent that such liens had prior to closing.  Under 

such process, the liens of the Disputed Secured Creditors may be adjudicated following closing. 

In support of this Motion, the Receiver relies on the pleadings and papers on file in this 

matter, and the Declaration of Kenneth S. Eiler (the “Eiler Decl.”) filed contemporaneously 

herewith.   

 
1 Principals of the Purchaser (as defined in the Sale Motion) also assert liens against certain of the 
Purchased Assets, but each have consented to the Sale and have each agreed that they will receive 
no distributions from the proceeds of the Sale on account of such asserted liens.    
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II.  STATEMENT OF FACTS 

The Sale Motion and attendant Purchase Agreement contemplate the sale of three distinct 

asset pools.  Homegrown’s and High Street’s asserted liens related to distinct asset pools of retail 

cannabis assets and such asserted liens do not overlap:2 

Disputed 

Secured 

Creditor 

Receivership 

Entity 

OLCC License 

No. 

Lease 

Name 

Address 

Homegrown SMS Ventures 
LLC 

050-
10169922BD5 

Edgewater 1077 Edgewater Street 
NW 
Salem, OR 97304 

Homegrown SMS Ventures 
LLC 

050-
1016990CA13 

Albany 921 SE 9th Ave 
Albany, OR 97322 

Homegrown SMS Ventures 
LLC 

050-1016993F313 Lansing 1803 Lansing Ave NE 
Salem, OR 97301 

Homegrown SMS Ventures 
LLC 

050-
1016995D03E 

Liberty 2820 Liberty Street NE 
Salem, OR 97301 

High Street CF Bliss LLC 050-10184368093 Burnside 2231 W Burnside Street 
Portland, OR 97210 

High Street CF Bliss LLC 050-10184402F3F Sorority 
House 

588 E 11th Ave 
Eugene, OR 97401 

High Street CF Bliss LLC 050-10184449F91 Main 
Street 

2600 Main Street Suite E 
Springfield, OR 97477 

Bobsled’s asserted lien relates to two pieces of equipment: a Luna Tech IO Machine (serial 

#KJ02-003-00) and a HAL Booth (serial #120U04190069).  Bobsled also asserts that it owns a 

commercial freezer that is proposed to be included in the Sale.  Bobsled’s asserted lien does not 

overlap with the other Disputed Secured Creditors’ asserted liens.  (Eiler Decl., ¶ 10.) 

The IRS filed a tax lien against Greenpoint Holdings Delaware Inc. (“Greenpoint 

Holdings”).  Greenpoint Holdings is the U.S. parent corporation of the Defendants in this 

proceeding.  Greenpoint Holdings is not a party to this Receivership.  The sale contemplated by 

the Sale Motion does not include any assets of Greenpoint Holdings, and this Motion is filed 

 
2 (Eiler Decl., ¶ 9.) 
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against the IRS out of an abundance of caution, given the IRS’s appearance at the hearing on 

Homegrown’s motion for relief from stay on July 14, 2023.  (Eiler Decl., ¶ 11.) 

III.  LEGAL AUTHORITY 

Before addressing why each Disputed Secured Creditor’s asserted lien is invalid, it must 

be emphasized that in insolvency proceedings, courts must necessarily make a determination of 

the validity and perfection of liens.  It is an every-day matter in bankruptcy cases where bankruptcy 

trustees and the court scrutinize whether the creditor has followed the proper attachment and 

perfection rules of Article 9 of the Uniform Commercial Code.  See White, Summers & Hillman, 

Uniform Commercial Code, Section 32.4 (“The creditor may simply have failed to create a security 

interest against the debtor under section 9-203.  If, for example, the creditor fails to secure 

execution of a valid security agreement, in most cases, section 9-203 makes the security agreement 

unenforceable even against the debtor.  If the security agreement is unenforceable against the 

debtor, it would seem self-evident that the trustee in bankruptcy, who is a representative of a group 

of other creditors, would also be able to strike it down.  Section 541 gives the trustee the debtor’s 

property rights, and 558 gives the trustee the debtor’s defenses against third parties.  Under those 

provisions, the trustee in bankruptcy can simply assert the debtor’s claim under 9-203 to the effect 

that the security interest was not effective and so deprive the secured creditor of the collateral.”). 

Receivership proceedings are similar and receivership courts must determine validity and 

priority of liens.  The Oregon Receivership Code sets forth a priority scheme in which creditors 

holding valid perfected liens enjoy priority.  See ORS 37.370.  Creditors with liens on estate 

property that are duly perfected under applicable law enjoy a second priority under the Oregon 

Receivership Code.  ORS 37.370(b).  Oregon receivers have the power to “[a]ssert a right, claim, 

cause of action or defense of the owner that relates to estate property,” ORS 37.110(d), which 

includes the rights of debtors under the Uniform Commercial Code. 

For the purpose of determining whether there is valid attachment and perfection of a lien, 

Article 9 of Oregon’s Uniform Commercial Code generally controls.  Compliance with the rules 

is necessary in order to claim a valid security interest.  Because Homegrown and Bobsled failed to 

272



 

PAGE 5 – RECEIVER’S MOTION TO DETERMINE VALIDITY 
OF LIENS ON PURCHASED ASSETS 

 

LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473143.3  

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

comply with the requirements for attachment and perfection, their asserted liens cannot be 

recognized.  While it appears High Street satisfied the rules to attach and perfect security interests 

generally, its security interest fails as to the licenses because under Oregon law, such licenses are 

not considered property and therefore cannot serve as security for a debt.  Finally, the IRS does 

not assert a lien against the assets to be sold (only as to the assets of a company not in this 

Receivership), but the Receiver includes the IRS in this Motion out of an abundance of caution.   

A. Homegrown. 

As set forth above, the Receiver has reached a tentative settlement with Homegrown 

pursuant to which Homegrown will consent to the Sale.  The Receiver expects to notice the 

settlement in the near term.  If the settlement with Homegrown is not approved by the Court, the 

Receiver reserves the right to supplement this Motion with argument and evidence as to why 

Homegrown’s asserted liens against the Purchased Assets are invalid.  The Receiver has provided 

Homegrown with notice of such arguments and evidence in the Receiver’s Objection to 

Homegrown’s Motion for Relief from Stay.  

B. Bobsled. 

1. Bobsled’s Asserted Lien on the Equipment Is Invalid. 

Bobsled executed a bill of sale for the Luna Tech IO Machine (serial #KJ02-003-00) and a 

HAL Booth (serial #120U04190069) (together, the “Equipment”) in May 2021, transferring title 

to the equipment to “Golden Leaf Holdings Ltd., an Ontario corporation, or its wholly-owned 

corporate subsidiary designee.”  The Receiver understands that the Equipment was ultimately 

owned by Greenpoint Oregon, Inc. (“Greenpoint Oregon”) and treated by the Company as an 

asset of Greenpoint Oregon.  Greenpoint Oregon was thus the designee under the Bill of Sale and 

owner of the Equipment.  Bobsled did not file a UCC financing statement against Greenpoint 

Oregon.  (Eiler Decl., ¶ 13, Ex. 2.) 

Golden Leaf and Greenpoint Oregon each executed a Secured Note dated May 25, 2021, 

in favor of Bobsled evidencing a payment obligation of $315,000.  Golden Leaf and Greenpoint 

Oregon also each executed a Security Agreement dated May 25, 2021, granting a security interest 
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in the Equipment to Bobsled to secure the obligations evidenced by the Secured Note.  (Eiler Decl., 

¶ 14, Ex. 3.) 

On May 25, 2021, Golden Leaf changed its legal name with the Ontario registry to Chalice 

Brands Ltd. (“Chalice”).  Bobsled did not file any security registrations against Golden Leaf or 

Chalice in Ontario, Canada under the Personal Property Security Act (the “PPSA”), as adopted by 

the Province of Ontario (the Canadian equivalent to the United States Uniform Commercial Code).  

(Eiler Decl., ¶ 15.) 

Bobsled filed a UCC-1 financing statement on October 25, 2022 (Filing No. 93358447), 

with the Oregon Secretary of State against “Golden Leaf Holdings Ltd. A corporation of Ontario”.  

(Eiler Decl., ¶ 16, Ex. 5.)  Bobsled filed a second UCC-1 financing statement on October 25, 2022 

(Filing No. 93358617), with the Oregon Secretary of State against “Golden Leaf Holdings Ltd. A 

corporation of Ontario, DBA Chalice Brands Ltd.”  (Eiler Decl., ¶ 16, Ex. 6.)  At the time of the 

UCC-1 filings in Oregon, there was no corporation registered in Ontario named Golden Leaf 

Holdings Ltd.  Bobsled did not file any UCC-1 financing statement with the Oregon Secretary of 

State naming either Chalice or Greenpoint Oregon as a debtor.  

Under the Oregon version of the Uniform Commercial Code (UCC) Section 9-301, the 

“location” of an obligor determines the proper place for filing a UCC-1 financing statement to 

perfect a security interest in personal property.  Section 9-307 sets out the rules for determining 

the “location” of U.S. and foreign obligors based on entity type, jurisdiction of formation, and 

place of business.  ORS 79.0307.  Generally, under section 9-307(b)(2) for purposes of filing a 

UCC-1 financing statement, an obligor that is an organization with only one place of business is 

located at its place of business, and an obligor that is an organization with more than one place of 

business is located at its chief executive office.  ORS 79.0307(2)(b).   

However, section 9-307(e) provides an exception to this general rule for organizations 

formed under the laws of the United States.  U.S. organizations are deemed to be “located” in the 

state in which they are formed.  ORS 79.0307(5).  Accordingly, U.S. secured creditors file UCC 
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financing statements in the state of formation of domestic obligors in order to perfect their security 

interests in such obligors’ collateral. 

Section 9-307(c) provides another exception to the general rule of section 9-307(b) for 

certain foreign obligors.  ORS 79.0307(3).  Section 9-307(c) limits the applicability of section 

9-307(b) to foreign obligors with a place of business or chief executive office “located” in a 

jurisdiction with a UCC-style public recordation system for tracking security interests and 

establishing priority against other secured parties.  Id.  Foreign obligors whose place of business 

or chief executive office is not “located” in a jurisdiction with a UCC-style public recordation 

system is deemed to be “located” in Washington, D.C.  Id.   

Golden Leaf (now Chalice) is a Canadian company with its chief executive office in 

Toronto, Ontario.  (Eiler Decl., ¶15.)  Given that Ontario has a UCC-style public recordation 

system (the PPSA), a U.S. lender making a loan secured by the assets of such Canadian obligor 

must file a financing statement in Ontario to perfect its security interest in such assets.  

If Golden Leaf (now Chalice) is a Canadian company organized under the laws of Ontario, 

and a court were to find that its sole place of business is in Portland, Oregon or that it has more 

than one place of business and its chief executive office is in Portland, Oregon, under UCC section 

9-307(b), the Canadian obligor would be deemed to be “located” in Oregon—the location of its 

sole place of business or chief executive office—and the exception set forth in section 9-307(c) 

for a filing in Washington, D.C., would not apply.  In such case, a U.S. lender making a loan 

secured by the assets of such Canadian obligor could file a financing statement in Oregon to perfect 

its security interests in such obligor’s assets.  

However, while Bobsled did file a UCC-1 financing statement in Oregon in October 2022, 

against Golden Leaf, at the time of such filing, the legal name of the Canadian obligor had been 

changed to Chalice.  Section 9-503(a)(1) provides that a financing statement sufficiently provides 

the name of the debtor if the debtor is a registered organization, only if the financing statement 

provides the name that is stated to be the registered organization’s name on the public organic 
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record most recently filed or enacted by the registered organization’s jurisdiction of organization, 

which purports to state, amend, or restate the organization’s name.  ORS 97.503(1)(a).    

Section 9-506 of the UCC provides the effect of errors or omissions on a UCC financing 

statement.  ORS 97.506.  Section 9-506(b) provides that, “except as otherwise provided in 

subsection (c), a financing statement that fails sufficiently to provide the name of the debtor in 

accordance with Section 9-503(a) is seriously misleading.”  ORS 97.506(2).  Section 9-506(c) 

provides that if a search of the records of the filing office under the debtor’s correct name, using 

the filing office’s standard search logic, if any, would disclose a financing statement that fails 

sufficiently to provide the name of the debtor in accordance with Section 9-503(a), the name 

provided does not make the financing statement seriously misleading.  ORS 97.506(3).   

A search of the Oregon Secretary of State’s website for “Chalice Brands Ltd.,” the correct 

legal name of the Canadian obligor, does not disclose either of the Bobsled UCC financing 

statements, so the savings provision of 9-506(c) is not applicable.   

Accordingly, as to the Equipment: 

a. The Equipment is owed by Greenpoint Oregon.  Bobsled did not file a UCC 

financing statement against Greenpoint Oregon, and therefore does not have a perfected security 

interest in the Equipment.  ORS 97.503 and 97.506.   

b. To the extent the Equipment is owned by Chalice and the Chief Executive 

Office of Chalice is in Toronto, Canada, Bobsled was obligated to perfect its lien in Ontario under 

the PPSA, which it failed to do.  ORS 97.307.   

c. To the extent the Equipment is owned by Chalice and the Chief Executive 

Office of Chalice is in Portland, Oregon, Bobsled was obligated to perfect its lien in Oregon by 

filing a UCC financing statement against the correct legal entity in existence as of the date of the 

filing of the financing statement (i.e. Chalice), which it failed to do.  ORS 97.503 and 97.506.   

2. Bobsled Abandoned the Freezer. 

Bobsled also contends that it is the owner of a commercial freezer located at the processing 

facility of Greenpoint Oregon, Inc.  Bobsled was previously a subtenant of Greenpoint Oregon and 
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occupied space in Greenpoint Oregon’s processing facility.  However, following Bobsled’s second 

default under the sublease, Bobsled removed most of its equipment from the premises (with the 

exception of the freezer).  The freezer was abandoned by Bobsled between May 20-21, 2021, when 

Bobsled removed its equipment in the middle of the night without notification to Greenpoint 

Oregon.  The freezer Bobsled abandoned years ago has now been permanently affixed to another 

freezer and the ground and engineered to address potential seismic activity.  Greenpoint Oregon 

has paid for multiple repairs over the years to keep the disputed freezer operating.  Bobsled does 

not have a lien on or ownership interest in the freezer as of today.  (Eiler Decl., ¶ 17.)   

C. High Street. 

As set forth above, the Receiver has reached a tentative settlement with High Street 

pursuant to which High Street will consent to the Sale.  The Receiver expects to notice the 

settlement in the near term.  If the settlement with High Street is not approved by the Court, the 

Receiver reserves his right to supplement this Motion with argument and evidence as to why High 

Street’s lien against the OLCC licenses to be sold under the Sale is invalid.  The Receiver has 

provided High Street with notice of such arguments in the Receiver’s Objection to Homegrown’s 

Motion for Relief from Stay.  

D. The IRS’s Lien Is Not Filed Against Any of The Defendants And Does Not Attach to 
Property of the Receivership Estate. 

On April 19, 2022, the IRS filed a tax lien against Greenpoint Holdings with the Oregon 

Secretary of State.  (Eiler Decl., ¶ 18, Ex. 7.)  As set forth herein, none of the assets proposed to 

be sold under the Purchase Agreement are assets of Greenpoint Holdings.  Accordingly, the IRS 

lien does not attach to such assets and the IRS lien is not an obstacle to the proposed sale 

transaction.  The Receiver includes the IRS in this motion out of an abundance of caution, given 

the IRS’s appearance at the Homegrown stay relief hearing on July 14, 2023, which may suggest 

that the IRS contends its lien extends beyond the assets of Greenpoint Holdings (it does not).   
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IV.  NOTICE AND OBJECTION DEADLINE 

Notice of this motion has been provided to the Plaintiff, and the Defendants, all parties that 

have asserted liens on the Purchased Assets, and all parties requesting special notice in accordance 

with ORS 37.160.   

Objection Deadline.  Notice is hereby given that, unless the Receiver receives an objection 

to this Motion within fourteen (14) days of the mailing of the Motion, the Receiver will ask the 

Court to enter an order approving the requested relief without further notice or hearing.  

Objections, if any, must be in writing, state the basis for the objection, and must be filed with the 

Clerk of the Multnomah County Circuit Court, 1200 SW 1st Avenue, Portland, Oregon 97204, 

with a copy to the Receiver, Kenneth S. Eiler, Kenneth S. Eiler PC, PMB 810, 515 NW Saltzman 

Road, Portland, Oregon 97229-6098, and a copy to David W. Criswell, attorney for Receiver, Lane 

Powell PC, 601 SW Second Avenue, Suite 2100, Portland, Oregon 97204.  If an objection is timely 

filed, the Court will schedule a hearing to determine the objection.   

V.  CONCLUSION 

For the reasons set forth herein, the Receiver requests entry of an order determining that 

(i) the asserted liens of Bobsled on the Purchased Assets are invalid and (ii) the IRS does not have 

a lien on the Purchased Assets.   
 
DATED:  August 11, 2023 

 LANE POWELL PC 
 
 
 
 By:   s/ David W. Criswell 
 

 

David W. Criswell, OSB No. 925930 
Andrew J. Geppert, OSB No. 203744 
Telephone:  503.778.2100 
docketing@lanepowell.com 

  
Attorneys for Receiver, Kenneth S. Eiler 
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CERTIFICATE OF SERVICE 

I, David W. Criswell, hereby certify that on this 11th day of August 2023, I caused a copy 

of the foregoing RECEIVER’S MOTION TO DETERMINE VALIDITY OF LIENS ON 

PURCHASED ASSETS to be served via U.S. Mail and electronic mail, on the following: 
 

Timothy A. Solomon, Esq. 
Leonard Law Group LLC 
4110 SE Hawthorne Blvd, PMB 506 
Portland, OR  97214 
tsolomon@llg-llc.com 
 
Attorney for Plaintiff  

Holly C. Hayman, Esq. 
Farleigh Wada Witt 
121 SW Morrison Street, Suite 600 
Portland, OR  97204 
hhayman@fwwlaw.com 
 
Attorney for Defendants 

Allison C. Bizzano, Esq. 
Nicole C. Gossett-Roxbury, Esq. 
Lotus Law Group, LLC 
2 Centerpointe Drive, Suite 345 
Lake Oswego, OR  97035 
allison@lotuslawgroup.com 
nicole@lotuslawgroup.com 
 
Attorney for Secured Creditors Alicia Smith, 
Jillian Smith, Marcena Sorrels, PNW Sunshine 
Group LLC 

Creditor, Sublime Solutions LLC (wholesale)  
 
Kyle Robinson 
500 S. Danebo Avenue 
Eugene, OR  97402 
kyle.r@sublimesolutionsllc.com 
 
 

Creditor, Gron Chocolate, LLC 
 
Gron Chocolate, LLC 
c/o Gron Holdings, Inc. 
Attn: Christine Smith 
100 NE Farragut Street, Suite 102 
Portland, OR  97211 
christine@eatgron.com 
shannon@eatgron.com 
 

Susan S. Ford 
Sussman Shank LLP 
1000 Southwest Broadway, Suite 1400 
Portland, OR 97205 
sford@sussmanshank.com 
 
Attorney for Bobsled Extracts, LLC 

Daniel Shouldice, Esq. 
McMillan LLP 
Royal Centre, 1055 W. Georgia St, Ste 1500 
PO Box 11117 
Vancouver, BC  V6E 4N7 
Canada 
daniel.shouldice@mcmillan.ca 
 
Attorney for Gary Zipfel 
 

Jesse Mondry, Esq. 
Kathleen Biddle, Esq. 
Vincent Sliwoski, Esq. 
Harris | Bricken 
511 SE 11th Avenue, Suite 201 
Portland, OR  97214 
jesse@harrisbricken.com 
kathleen@harrisbricken.com 
vince@harrisbricken.com 
 
Attorney for Kush Originals, LLC 
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Kathryn Esaw, Esq. 
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Proceeding) 

Nathan Q. Rugg, Esq. 
Joseph D. Lambert, Esq. 
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Chicago, IL  60606 
nathan.rugg@bfkn.com 
joe.lambert@bfkn.com 
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Group 

Penny Hays, Bankruptcy Specialist 
Internal Revenue Service 
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Seattle WA 98174 
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James L. Buchal, Esq. 
Carole Caldwell 
Murphy & Buchal LLP 
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Lessor under Lease (Toyota) and (Freightliner) 
 
USGAI 
ATTN:  Tracy Trimble 
1190 N Carrol Ave 
Southlake, TX  76092 
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Security State Bank & Trust 
201 W Main Street 
Fredericksburg, TX,78624 
 

Creditor 
 
APG McLoughlin 2, LLC 
Aventine Prop Group 
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Suite 3350  
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1551 Penstemon Court 
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Dave Roth, Esq. 
Heltzel Williams PC 
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Ava Schoen, Esq. 
Danny Newman, Esq. 
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888 SW Fifth Avenue, Suite 1600 
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Living Trust 
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Brendan Wilson, Esq. 
Mandarich Law Group, LLP 
PO Box 109032 
Chicago, IL  60610 
brendanw@mandarichlaw.com 
 
Attorney for Living Soil Farms, LLC, Creditor 

Jessie Young, Assistant U.S. Attorney 
Nicole Smith, Paralegal 
United States Attorney’s Office 
1000 SW Third Avenue, Suite 600 
Portland, OR  97204 
jessie.young@usdoj.gov 
nicole.smith@usdoj.gov 
 

Gabe Parton Lee, Esq. 
General Counsel, Northwest Confections, LLC 
PO Box 456 
Clackamas, OR  97015 
gabe@nwconfections.com 
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Anderson P. Beals, Esq. 
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David Smith and Marian McDonagh (as 
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John S. Kaplan, Esq. 
Bryan T. Glover, Esq. 
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bryan.glover@stoel.com 
 
Amy Edwards, Esq. 
Stoel Rives LLP 
760 SW Ninth Avenue, Suite 3000 
Portland, OR  97205 
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Attorneys for Creditor Innovative Packaging 
Company, LLC 

Oregon Liquor and Cannabis Commission 
Attn: Danica Foster, Director of Statewide 
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Portland OR  97222 
Danica.Foster@oregon.gov 
 
 

Internal Revenue Service 
Centralized Insolvency Operation 
PO Box 7346 
Philadelphia, PA 19101-7346 
brooks.w.lindberg@irscounsel.treas.gov 
 
 

Oregon Department of Revenue 
Attn: Bankruptcy Unit 
955 Center St. NE  
Salem, OR 97301 
 
 

US Attorney, Scott Asphaug 
1000 SW 3rd Ave. Ste 600  
Portland, OR 97204-2936 
 
 

Ellen Rosenblum 
Oregon Attorney General 
Oregon Department of Justice 
1162 Court St. NE  
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IRS  
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    s/  David W. Criswell 
 David W. Criswell 
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This is Exhibit “L” referred to in the Affidavit of Scott Secord sworn 
remotely before me at the City of Toronto, in the Province 
of Ontario, on August 18, 2023, in accordance with O. Reg 
431/20, Administering Oath or Declaration Remotely. 

Commissioner for Taking Affidavits (or as may be) 
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IN THE CIRCUIT COURT OF THE STATE OF OREGON 
 

FOR THE COUNTY OF MULTNOMAH 

CHALICE BRANDS, LTD., a Canadian 
corporation, 

Plaintiff, 

v. 

GREENPOINT OREGON, INC., an Oregon 
corporation; GREENPOINT EQUIPMENT 
LEASING, LLC, an Oregon limited liability 
company; CFA RETAIL LLC, an Oregon 
limited liability company; SMS VENTURES 
LLC, an Oregon limited liability company; and 
CF BLISS LLC, an Oregon limited liability 
company, 

Defendants. 

Case No. 23CV20696 

DECLARATION OF KENNETH S. 
EILER IN SUPPORT OF RECEIVER’S 
(I) MOTION FOR AUTHORITY TO 
SELL PROPERTY FREE AND CLEAR 
OF LIENS AND INTERESTS AND 
(II) MOTION TO DETERMINE 
VALIDITY OF LIENS ON PURCHASED 
ASSETS 
 
(Judge David F. Rees)  

 

I, Kenneth S. Eiler declare as follows: 

1. I am the Receiver appointed by the Court in this matter over Greenpoint Oregon, 

Inc., Greenpoint Equipment Leasing, LLC, CFA Retail LLC, SMS Ventures LLC, and CF Bliss 

LLC and all of their assets (the “Property”).  I make this declaration based on my own personal 

knowledge, and if called as a witness, I could and would competently testify to the facts stated in 

this declaration.  I make this declaration in support of Receiver’s (i) Motion for Authority to Sell 

Property Free and Clear of Liens and Interest (the “Sale Motion”) and (ii) Motion to Determine 

Validity of Liens on Purchased Assets (the “Lien Validity Motion”).   
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2. On May 23, 2023, Chalice Brands, LTD. (“Plaintiff”) commenced the above-

captioned proceeding, seeking to have a receiver appointed over certain of Plaintiff’s wholly-

owned subsidiaries, Greenpoint Oregon, Inc., Greenpoint Equipment Leasing, LLC, CFA Retail 

LLC, SMS Ventures LLC, and CF Bliss LLC (collectively, the “Defendants,” and together with 

Plaintiff, the “Company”).   

3. On May 23, 2023, the Court entered a Stipulated Order Appointing Receiver 

(the “Receivership Order”), which appointed me as Receiver over the Defendants and their 

Property. 

Sale Motion1 

4. The Order provides that I have exclusive possession of the Purchased Assets 

(as defined herein), with the power and authority to sell such Purchased Assets.  

5. Since the approval of the Motion for Approval of Bid Procedures filed on May 26, 

2023, which was approved by the Court on June 2, 2023, both the Plaintiff and the Monitor in the 

CCAA proceedings and me in this proceeding have coordinated to market substantially all of the 

assets of the Company in accordance with the Bid Procedures approved by the Court.  Even before 

this Receivership was commenced, the Company’s assets have been subject to an extensive and 

robust marketing process.  Specifically: 

a. Prior to the commencement of this Receivership, the Board of Directors of 

Plaintiff formed a Special Committee (the “Committee”) to conduct a strategic review to 

determine potential buyers of the Company’s assets. 

b. The Committee spent several weeks actively soliciting potential buyers for 

the Company’s assets, including by contacting investment banks to advise them of the potential 

opportunity. 

 
1 Capitalized Terms, but not otherwise defined herein, have the meanings given to them in the Sale 
Motion.   
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c. After the commencement of this Receivership and approval of the Bid 

Procedures, the Monitor appointed in Plaintiff’s CCAA proceeding disseminated the Bid 

Procedures to 38 parties identified by the Monitor as potential buyers of the Company’s assets.   

d. I caused the Bid Procedures to be disseminated to the members of the 

Executive Committee of the Oregon Cannabis and Psychedelics Section of the Oregon State Bar, 

as well as to the Oregon State Bar Cannabis e-mail listserv, which includes non-attorneys with 

interest in cannabis law in Oregon 

e. Additionally, the Bid Procedures were provided to parties on the special 

notice list in this Receivership Proceeding, as certain of such parties were logical potential buyers 

for all or part of the Company’s assets as prior owners of such assets.  

f. Twenty parties entered into NDAs with the Monitor and visited the virtual 

data room to review materials related to the Company’s assets. 

6. Ultimately, four offers were received by the bid deadline, one of which was for 

substantially all of the Company’s assets.  The bidder for substantially all of the Company’s assets 

was APCO, LLC (the “Purchaser”).  Following receipt of the initial bid from the Purchaser, the 

Monitor and I negotiated with the Purchaser to improve the Purchaser’s bid.  Purchaser 

demonstrated honesty in fact and fair dealing in negotiating its bid.   

7. On August 11, 2023, I entered into an Asset Purchase Agreement (the “Purchase 

Agreement”) with Purchaser for substantially all of the assets of the Company (the “Purchased 

Assets”).2  A true and correct copy of the Purchase Agreement is attached as Exhibit 1.  Pursuant 

to the Purchase Agreement, the Purchaser is buying the Purchased Assets in cash for the sum of 

$3,000,000.     

 
2 The Purchase Agreement excludes the leases and related OLCC licenses known as McLoughlin, 
Fire Station, and Beaverton.   
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8. In my business judgment, selling the Purchased Assets at this time is in the best 

interest of the Receivership Estate, and the proposed sale pursuant to the Purchase Agreement is 

the best means to maximize the value of the Purchased Assets.   

Lien Validity Motion3 

9. The Sale Motion and attendant Purchase Agreement contemplate the sale of three 

distinct asset pools.  Homegrown and High Street’s asserted liens related to distinct asset pools of 

retail cannabis assets and such asserted liens do not overlap:  
 

Disputed 

Secured 

Creditor 

Receivership 

Entity 

OLCC License 

No. 

Lease 

Name 

Address 

Homegrown SMS Ventures 
LLC 

050-
10169922BD5 

Edgewater 1077 Edgewater Street 
NW 
Salem, OR 97304 

Homegrown SMS Ventures 
LLC 

050-
1016990CA13 

Albany 921 SE 9th Ave 
Albany, OR 97322 

Homegrown SMS Ventures 
LLC 

050-1016993F313 Lansing 1803 Lansing Ave NE 
Salem, OR 97301 

Homegrown SMS Ventures 
LLC 

050-
1016995D03E 

Liberty 2820 Liberty Street NE 
Salem, OR 97301 

High Street CF Bliss LLC 050-10184368093 Burnside 2231 W Burnside Street 
Portland, OR 97210 

High Street CF Bliss LLC 050-10184402F3F Sorority 
House 

588 E 11th Ave 
Eugene, OR 97401 

High Street CF Bliss LLC 050-10184449F91 Main 
Street 

2600 Main Street Suite E 
Springfield, OR 97477 

 

 
3 Capitalized terms used but not otherwise defined in this section have the meanings given to 
them in the Lien Validity Motion.  
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10. I have negotiated agreements with Homegrown and High Street that provide for 

their consents to the Sale in exchange for receipt of $150,000 cash to each on closing.  I expect to 

notice such settlements in the near term.  In the event the settlements are not finalized, I reserve 

my right to supplement the Lien Validity Motion to include arguments and evidence in challenge 

of their asserted liens.   

11. Bobsled’s asserted lien relates to two pieces of equipment:  a Luna Tech IO 

Machine (serial #KJ02-003-00) and a HAL Booth (serial #120U04190069).  Bobsled also asserts 

that it owns a commercial freezer that is proposed to be included in the Sale.  Bobsled’s asserted 

lien does not overlap with the other Disputed Secured Creditors’ asserted liens.   

12. The IRS filed a tax lien against Greenpoint Holdings Delaware Inc. (“Greenpoint 

Holdings”).  Greenpoint Holdings is the U.S. parent corporation of the Defendants in this 

proceeding.  The Sale does not include any assets of Greenpoint Holdings, and the Lien Validity 

Motion is filed against the IRS out of an abundance of caution, given the IRS’s appearance at the 

hearing on Homegrown’s motion for relief from stay on July 14, 2023.   

13. Bobsled executed a bill of sale for the Luna Tech IO Machine (serial #KJ02-003-

00) and a HAL Booth (serial #120U04190069) (together, the “Equipment”) in May 2021, 

transferring title to the equipment to “Golden Leaf Holdings Ltd., an Ontario corporation, or its 

wholly-owned corporate subsidiary designee.”  I understand that the Equipment was ultimately 

owned by Greenpoint Oregon, Inc. (“Greenpoint Oregon”) and treated by the Company as an 

asset of Greenpoint Oregon.  A true and correct copy of the Bill of Sale is attached as Exhibit 2.  

Bobsled did not file a UCC financing statement against Greenpoint Oregon.   
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14. Golden Leaf and Greenpoint Oregon each executed a Secured Note dated May 25, 

2021, in favor of Bobsled evidencing a payment obligation of $315,000.  Golden Leaf and 

Greenpoint Oregon also each executed a Security Agreement dated May 25, 2021, granting a 

security interest in the Equipment to Bobsled to secure the obligations evidenced by the Secured 

Note.  True and correct copies of the Secured Note and Security Agreement are attached as 

Exhibits 3 and 4.   

15. On May 25, 2021, Golden Leaf changed its legal name with the Ontario registry to 

Chalice Brands Ltd. (“Chalice”).  Bobsled did not file any security registrations against Golden 

Leaf or Chalice in Ontario, Canada under the Personal Property Security Act (the “PPSA”), as 

adopted by the Province of Ontario (the Canadian equivalent to the United States Uniform 

Commercial Code).  Golden Leaf (now Chalice) is a Canadian company with its chief executive 

office in Toronto, Ontario.   

16. Bobsled filed a UCC-1 financing statement on October 25, 2022 (Filing No. 

93358447), with the Oregon Secretary of State against “Golden Leaf Holdings Ltd. A corporation 

of Ontario.”  Bobsled filed a second UCC-1 financing statement on October 25, 2022 (Filing No. 

93358617), with the Oregon Secretary of State against “Golden Leaf Holdings Ltd. A corporation 

of Ontario, DBA Chalice Brands Ltd.”  The UCC-1 financing statements are attached as 

Exhibits 5 and 6.  Bobsled did not file any UCC-1 financing statement with the Oregon Secretary 

of State naming either Chalice or Greenpoint Oregon as a debtor.  
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BILL OF SALE 

This Bill of Sale (" Bill of Sale" ) is made by Bobsled Extracts LLC, an Oregon limited-liability company 
("Seller" ) and is dated as of May_, 2021 (the " Effective Date"), by and between Seller and Golden Leaf 
Holdings Ltd., an Ontario corporation, or it s wholly-owned corporate subsidiary des1gnee (collectively, 
"Buyer"). 

RECITALS 

WHEREAS, Seller desires to sell and to deliver and to assign any and all of Seller's r ight, title, and interest 
in and to the Purchased Assets (defined below) to Buyer; and 

WHEREAS, in connection with this Bill of Sale, Buyer and Seller are entering into a Secured Prom issory 
Note, Security Agreement and Procurement Agreement dated of even date herewith (the " Related 
Documents" ). 

NOW, THEREFORE, for good and valuable consideration as set forth in the Promissory Note, the receipt 
and sufficiency of which the parties acknowledge, the parties agree: 

1. Subject to the terms of this Bill of Sale and Related Documents , Seller sells, delivers and assigns 
to Buyer, without warranty or representation of any kind any and all of Seller's right , title, and 
interest in and to (i) Luna Tech 10 Machine (serial #K.J02-003-00) and (ii) HAL Booth (serial 
#120U04190069) (the "Purchased Assets" ) free and clear of all liens and encumbrances. 

2. Disclaimer of Warranties. SELLER MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER 
WITH RESPECT TO THE GOODS, INCLUDING ANY (a) WARRANTY OF MERCHANTABILITY; (b) 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY OF TITLE; OR (d) 
WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY; 
W HITHER ARISING BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF 
TRADE OR OTHERWISE. BY ACCEPTING THIS BILL OF SALE, BUYER ACKNOWLEDGES THAT IT HAS 
NOT RELIED ON ANY REPRESENTATION OR WARRANTY MADE BY SELLER, OR ANY OTHER 
PERSON ON SELLER'S BEHALF, EXCEPT AS SPECIFICALLY PROVIDED IN THE AGREEMENT. 

3. As of the Effective Date, Buyer has inspected and approved the Purchased Assets and agrees to 
take full possession of the Purchased Assets with all rights, control and access. 

IN WITNESS WHEREOF the parties have executed this Bill of Sale effective as of the Effective Date. 

Seller: Buyer: 
Bobsled Extracts LLC Golden Leaf Holdings, Ltd. 

By: ___ ~~------
By:~ a:::.....,----,--L..- ~_, M anager lts: CEO 
Date: 

039738\00800\123 l 193Gv2 

.... __________ ,,, _______ ,__. _______ ,. ___ ._..,., ---~ ..... --...•----------
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E RED PROMISSORY OTE 

Principal Loan Amount : 3 15,000.00 

May 25: 202 1 

Portland, Oregon 

FOR L E REC El VED, Golden Leaf Holdings, LTD., a anadian (Ontario) 
corporation ("GLH"), and wholl -owned ubsidiary Greenpoint Oregon, Inc., an Oregon 
corporation ("Greenpoinf') , ith it principal place of business located at 133 15 NE 

irport Wa , Suite 700, Portland, OR 97230 and 123 10 S Capps Road, lackamas, OR 
(collecti ely, "Borrower"), promises to pa to the order of Bobsled Extracts, LLC., an 
Oregon limited liability com pan wi th its principal place of business located at 1952 E 
Ochoco St. Portland OR, 97222 (''Lender"), the principal sum of THR · E H OREO 
FlFTEE1 THOUS 10 and 00/ 100 DOLLARS ($3 15,000.00) (tl1e "Loan"). The 
principal sum will not be subject to accrned interest. In lieu of accrned interest, 
Greenpoint will contemporaneously with tl1i s Secured Promissory Note (this " ote") 
enter into an agreed upon 36 month tem1 Product Procurement Agreement with Lender, 
in Lhe fonn attached hereto as Exhibit A ("Procurement Agreement"). 

Thjs ote is entered into by Borrower and Lender in connection with the Bill of Sale 
dated as of the date hereof for tl1e sale of Purchase Assets, as that term is defined in the 
Bili of Sale. 

Borrower and all endorsers, sureties, guarantors and any other persons liable or to 
become liable with respect to the Loan evidenced by this ote are each included in the 
term "Obligors" as used in trus ote. 

This ote is secured by the Collateral defined in the Security Agreement entered into 
between the Borrower and Lender of even date herewith (the "Security Agreement"). 
Any capitalized terms used in this ote, if not defined in this Note, wi ll have the 
meanings assigned to such terms in the Secu1ity Agreement. 

Payment of principal under this ote shall be payable in lawful money of the United 
tales, in immediately a ailable funds, when due without set-off, counterclaim, deduction 

or withholding for any reason whatsoe er on the dates and in the amounts specified 
below: 

Payments of principal shall be made in Thirty-Six (36) consecuri e monthly payments as 
follows : payment of principal in the amount of $8,750.00 shall be paid upon signing 
this ote, and thereafter Thirty-Five (35) consecutive monthly in tall men ts of principal in 
the amount of $8,750.00 commencing on the first day of the calendar month succeeding 
execution of this ote, and continuing on tl1e first day of each month thereafter until the 
principal sum has been paid in full. 
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l f any payment falls due on a day other than. a Busi ness Day, then such payment shall 
instead be made on the next succeeding Business Day. "Business Day" means any day 
excluding Salmday, Sunday, and any day which is a legal holiday under the laws of the 
State of Oregon or which is a day on which Lender is otherwise closed for transacting 
business. l f Bon-o\i er fa ils to make any payment required by this Note within five (5) 
days after payment is due, then beginning on Lhe sixth day after payment is due, a late 
charge equal to $250 per day will be added to the unpaid principal amount and be 
immediately due. The late charge will apply regardless of whether an Event of DefauJt 
under this ote or the Security Agreement has occurred or occurs. 

All payments to the Lender shall either (a) be made via ACH payment pursuant to an 
Automatic ACH Debit Agreement, or (b) are payable to the Lender at the foilowing bank 
account, or such other accow1t as may be detennined by Lender from time to time: 

ACH Instructions: 

Sala! Credit Union 

Routing: 325081610 

Account: 1600000221295 

Upon an Event of Defaul t, as defined in the Secwity Agreement, or at any time thereafter 
at the option of Lender all principal, interest and any other amounts remaining unpaid 
hereunder shall immedjately become due and payable and Lender shal l be entitled to 
pursue any and all rights and remedies provided by this Note, the Security Agreement 
and appl icable law. Lender may exercise any of the fo llowing remedies, wrucb are 
curnuJative and which may be exercised singularly or concunently: (i) acceleration of the 
due dates under trus ote so that the unpaid principal amount of the Loan is immediately 
due in its entirety; (ii) any remedy available to Lender under the Security Agreement; and 
(iii) any remedy avai lable to Lender at law or in equity . 

It is the intent of the parties that any money or other property charged, taken or received 
as interest, a finance charge or fee for the Loan, shall not exceed the lim its (if any) 
imposed or provided by applicable law, and Lender hereby waives any right to demand 
such excess. In the event that any money or other property charged, taken or received as 
interest, a finance charge or a fee under this ote exceeds the maximum interest rate 
pennitted by applicable law, then without further agreement or notice the obligation to be 
ful fi lled shall be automatically reduced to such limit and all sums received by Lender in 
excess of those lawfully collectible as interest shall be (a) applied first to any costs and 
expenses due Lender, then against the principal of the Loan with the same force and 
effect as though the payor had specifically designated such extra sums to be so applied to 
pri ncipal and Lender had agreed to accept such extra payrnent(s) as a premium-free 

-------------------------------------~·] 
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prepayment or prepayment , and (b) if there are no outstanding obligations under this 
ote the remaining amount, if aay, shall be refllnded to Borrower. 

The Obligors hereby severally: (a) waive presentment, protest, notice of dishonor, and the 
filing of any suit against or joinder of any other person; (b) waive any exemption of any 
property, \ herever located, from garnishment, levy, execution, seizure or attachment 
prior to or in e ecution of judgment, or saJe under execution or other process for the 
collecti.on of debts; (c) waive any right to plead !aches as a defense in any action or 
proceeding; and (d) agree tl1at until Lender receives all sums due under this Note in 
immediately available fonds, no Obligor shall be released from liabi lity with respect to 
the Loan un.les Lender expressly relea es uch Obligor in a writing signed by Lender, 
and Lender's release of any Obligor(s) shall not re lease any other person liable with 
respect to the Loan. 

This ote shaJI be governed by, and construed and enforced in accordance with, the laws 
of the State of Oregon without giving effect to any conflict-of-law principle that would 
result in the laws of any other jurisdiction governing this ote .. BORROWER 

CKJ OWLEDGES THAT (A) THE STATE OF OREGO HAS PASSED 
AME DME TS TO THE OREGO CO STITUTIO AND ENACTED CERTAI 
LEG lS LATlO TO GOVERN THE MARIJUANA INDUSTRY AND (B) THE 
PO SE SIO , SALE, MA UFACTURE, AND CULTIVATlO OF MARrJUA A lS 
ILLEGAL UNDER FEDERAL LAW. BORROWWER WAlVES ANY DEFENSES 
BASED UPO I ALIDITY OF CO TTRACTS FOR PUBLIC POLICY REASO S 
A TD/OR THE SUBS TA CE OF THE CO TRACT VIOLA TI G FEDERAL LAW. 

Any provision of this ote which is prohibited or unenforceable in any jurisdiction shall , 
a to such jurisdiction only, be ineffective only to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof or affecting the 
validity or enforceability of such provision in any other jurisdiction. 

If any arbitration, action, suit, or proceeding is instituted to interpret, enforce, or rescind 
this ote, or otherwise in connection with the subject matter of this ote, including but 
not limited to any proceeding brought under the United States Bankruptcy Code, the 
prevai ling party on a claim will be entitled to recover with respect to the claim, in 
addition to any other relief awarded, the prevailing party's reasonable attorney's fees and 
other fees, costs, and expenses of every kind, including but not limited to the costs and 
disbursements specified in ORCP 68 A(2), incurred in connection with the arbitration, 
action, suit, or proceeding, any appeal or petition for review, the collection of any award, 
or the enforcement of any order, as determined by the arbitrator or court. If an Event of 
Default under this ote occurs and Lender does not institute any arbitration, action, suit, 
or proceeding, Borrower wi ll pay to the Lender, upon the Lender' s demand, all 
reasonable costs and expenses, including but not limited to attorney's fees and collection 

L----------------------iu:n ____ _., ____ _ 
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fees, incurred by the Lender in attempting to collect the indebtedness evidenced by this 
ote. 

lf this ote is signed by more than one person, then the tenn "Borrower" as used in this 
ote shall refer to all such persons j ointly and severally, and all agreements, covenants, 

waivers, consents, representations, wrui-anties and other provisions in this Note are made 
by and shall be binding upon each and every undersigned person, joi ntly a11d severally. 
The term " Lender" shall be deemed to include any subsequent holder(s) of this Note. 

This 1ote cannot be changed or modjfied orally. Lender shal l have the right uni laterally 
to con ect patent errors or omiss ions. This Agreement may be executed in any number of 
counterparts, each of which shaJI be deemed to be an original, but all such separate 
counterparts shall together constitute but one and the same instrument. 

IN WITNESS WHEREOF, tJ1e Borrower has caused this Note to be executed as of the 
date first written above. 

BORRO'NER: 

Golden Leaf Holdings, LTD. 

Signature: - - ---~--------

Print arne: Jeffrey B. Yapp 

Title: lanager 

Greenpoint Oregon, Inc 

S ignature:--- --~- - ~- - ----

Print ame: Jeffrey B. Yapp 

Title: Manager 

LE DER: 

B.obsled Extra~ 

Signature:~.,,,. _ ____ ~..,...---

Print rune ¼j!J,,.11. {vJWLey 
Title: Manager 
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EC RJTY GREEME T 

BETWEE1 : Golden Leaf Holdings, Ltd., a Canadian (Ontario) corporation, l 33 15 
E irport Way, uite 700, Pori land, Oregon, 97230 a11d Greenpoin t Oregon, Inc., an 

Oregon corporation, 123 10 E apps Road, Clackamas, OR (the "Debtor"); 

D: Bobsled E, tracts, LL , and Oregon limited liabili ty company, J 952 SE 
Ochoco t, Portland OR 97222 (the " ecured Party"); 

EFFECTl E D TE: Ma J5, 202 1. 

REClT LS 

. The Secured Party i making a loan to the Debtor pursuant to the tenns of a certain 
Secured Promiss01y ote dated as of the date hereof and the tenns of which are 
hereby incorporated by this reference as if fully set forth herein (the " ote"). 

B. The Debtor is purchasing the Collateral (defined below) pursuant to a certain Bill 
of Sale ("Bill of Sale' ) dated as of the date hereof. The Secured Party is being granted 
a ecurity interest to secure repayment of the ote. 

OW THEREFORE, in order to secure payment under the ote and the perfonnance 
and the covenants and conditions contained in the ote, the parties hereby agree as 
fo llows: 

I. CREA TIO OF SECURJTY INTEREST. 

Debtor hereby grants to Secured Party a security interest in the Coll ateral described iJ1 
Section 2 as of the Effective Date on the tenns and cond itions set f01th in th.is 
Agreement. 11, is security interest shall cease to exist, and th is Agreement will be 
satisfied upon sati sfaction of the Loan described in the ote . 

2. COLLATERAL. 

The property subject to the security interest ("Collateral") is that tangible property 
listed on Exhibit A to th is Security Agreement, as well as: 

2.1. All attachments, accessions, tools, parts, supplies, increa e , and additions to and 
all replacements of and substi tutions for the Collateral ; 

2.2. All accounts, contract rights, general intangibles, inslrnment , monies, payment 
and all other rights ari ing out of a sale, lease or other di po it ion of any of the 
Collateral; 
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2.3 All proceed (including insurance proceeds) !Tom the sale, destruction, loss or 
other di po ition of an of the Collateral ; and 

2.4. 11 record and data relating to any of the Collateral , in whatever form , including 
but not limited to a writing, photograph, microfilm, microfiche, or electric media, 
together , iLh all of the Debtor' s right , title and interest 111 and to all computer softvvare 
requir d to utilize, create, maintain, and process any such records or data on electronic 
media . 

. EC RED OBLIGATIO A D AUTHORlZATI0 1 TO FILE Fl A CING 
T TEME T 

Thi greement i given to secure (1) payment of the princ1 pal now or hereafter owed 
b Debtor to ecured Party, evidenced by the Secured ote (2) perfom1ance by 
Debtor ofall of tl1e covenants and conditions contained in the Secured · ote and (3) 
perfom1ance b Debtor of al l covenants and conditions contai11ed in thjs Agreement. 
The Debtor hereby irrevocably authorizes the Secured Party at any rime and from time 
to time to file in any Unifonn Commercial Code jurisdiction any initial financings 
tatemeots and amendments thereto that identi fy the Collateral and contajn ai1y other 

information required by the Uuifonn Commercial Code of the State for the sufficiency 
or filin g office acceptance of any fmancing statement or ainendrnent. 

4. REPRESE TA TIO S, \1/ ARRANTJES AND COVENANTS OF DEBTOR 

Debtor represents, warrants and covenants to the Secured Party as follows: 

4.1 Primary Purpose. The Collateral is primarily for the Debtor's business or 
commercial purposes. 

4.2 Existence. Greenpoint Oregon, Inc. is a corporation duly incorporated, valid ly 
exj ting ai1d doing business in and w1der the laws of the state of Oregon. 

4.3 Aulhority. The execution, delivery, and perfonnance of this agreement are witlun 
Debtor· s power and are not in contravention of any law or of any indenture, 
agreement, or unde11aking to which Debtor is a party or by which it is bound. 

4.4 Adverse Liens and Use. Except when Debtor has received the prior w1itten 
consent of Secured Party, which consent will not be unreasonably with.held, Debtor 
shal l keep the Collateral !Tee from any adverse liens, security intere ts, or 
encumbrances, and shall not commit or permit waste or de truction of the Collateral 
or any portion of it. Debtor will not use or pennit anyone to use the Collateral in 
violation of any statute, ordinance, or tate regulation. l lowcver, Secured Party 

MCW¥WWWW 
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acknm ledge that the collateral i u ed in the processing of cannabis, which although 
pennitted under ce1i ain circumstances in the state of Oregon, is presently prohibited 
b nited rates Federal law. E cept for certifi cated securities and goods covered by 
a document, no item of Collateral i in the po ession of a per on other than Debtor. 

4.5 Ta e and A es rnent . Debtor will pay or cause to be paid promptly when due 
all taxe and a e ment on the Collateral, this Agreement, or the Secured ote. 
Debtor, hm e er, ma with.hold payment of any tax assessment or claim if a good
faith di pute exist as to the obligation to pay. 

4.6 Fir t Priority. Upon the execution of thi Agreement, the Secured ote and the 
fi ling of a form UCC- 1 and any otJ1er required fo m1s, the Secured Party will have a 
first priority ecurity interest in the Collateral. 

4.7. Further ct . Debtor covenants that be will take those actions, includfog but not 
limited to signing or authorizing the fi ling of any documents, which may be necessary 
or appropriate for the Secured Party to perfect its security interest in the CoUateral. 
The in urance policie tJ1 at provide coverage to Debtor provide adequate insurance 
co erage for the Collateral for all ri sks nom1ally insured against by a person carrying 
on a imilar bu ine s in a similar location, and fo r any other risks to which Debtor i 
normal( exposed. 

5. DEBTOR' S RIGHT TO POSSESSIO ; SECURED PARTY' S RIGHT TO PAY 
CERTAI OBLIGATIO S 

5.1. Debtor may use the Collateral in any lawful manner not inconsistent witJ1 th is 
Agreement and the terms of the Secured ote. 

5.2. Debtor wil1 not sell , lease, license, distribute, or otherwise di pose of any 
Collateral. 

5.3. Debtor will keep the tangible Coll ateral in good repair and operating condition, 
reasonable wear and tear excepted. 

5.4. Debtor will promptly notify Secured Party if any of the following occurs: (a) an 
materi al adver e change in the busine s of Debtor; (b) any material lo or damage 
with respect to any Collateral, whether or not the loss or damage is covered by 
in urance; (c) any material adverse change in the financial condition of Debtor; or (d) 
an Event of Default . 

W !.&4 
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5.5. Debtor will promptly noti fy Secured Party if any person other than Debtor, 
Secured Party, takes posses ion of any item of Collateral other than certificated 
securities and goods covered by a document. 

5.6. Debtor wi ll promptly notify Secured Party if any person other than Debtor, 
ecured Party, take posse sion of any item of Collateral other than certificated 

securities and good co ered by a docLUnent. 

6. E E T OF DEFAULT 

D bror hall be in default under this Agreement when any of the following events or 
conditions occurs: 

6.1 Debtor fai l to make any payment required under the Secured ate within ten (10) 
Bu ines Days after the payment is due. 

6.2 Failure of Debtor to comply with any tenn, obligation, covenant, or condition 
contained in this Agreement, the Note or Procurement Agreement executed between 
tbe parties as of the date hereof. 

6.3 Any warranty, representation, or statement made or furnished to Secured Party by 
or on behalf of Debtor under th.i s Agreement proves to have been false in any material 
respect when made or furni shed. 

6.4 Any levy, seizure, attachment, lien, or encumbrance of or on the Collateral which 
is not discharged by Debtor with.in 60 days, without the consent of the Secured Party 
pursuant to Section 4.4. 

6.5 Dissolution, tennination of existence, insolvency, business failure, discontinuance 
as a going business (except for labor disputes), appointment of a receiver of any part 
of the property of, assignment for the benefit of creditors by, or the c01mnencement of 
any proceedi11g 1mder any bankruptcy or insolvency laws by or against Debtor, or 
entry of any judgment that in the opinion of Secured Party would reasonably 
jeopardize the security interest given by th.is agreement. 

6.6 Commencement of a foreclosure suit by ru1y creditor of Debtor against any oft11e 
Collateral. 1l1is section shall not apply in the event of a good-faith di pute by Debtor 
as to the validity or reasonableness of the claim whkh is the basis of the foreclosure 
suit. 

7. RJGHTS OF SECURED PARTY 
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7.1 pan an E ent of Default ecured Party may take any of the fo llowing remedies: 
(a) accelerate an of the amounts owed under tJ1 e ate; (b) any remedy available to 

e ured Pany under the ni fonn Commercial ode; ( c) any remedy available to 
ecured Party under an agreement evidencing, guaranteeing, or securing tJ1e payment 

or perfonnance of an of the Loan or any of the obligations of any guarantor of the 
Loan; or (d) require D btor or uch other party in possession of tJ1e ollateral to 
deliver Lh e CollateraJ to ecured Party. In tJ1 i event, Collateral is to be returned in tJ1e 
rune condition in ,, hich it wa received b Debtor. This will be defined as the pumps 

running a de ign d and the chillers reaching at1d maintaining a temperature of -40 
degrc Fahrenheit for five (5) consecutive production run perfonned to the quality 
detennined by ecured Party. 

8. GE RAL 

8.1 ecured Party hall not be deemed to have waived any rights under this 
gre ment or any other writing signed by Debtor unless such waiver is in writing and 

igned b Secured Party. o delay or omission on the part of Secured Party shall 
operate a a, ai er of such right or ru1y other right. A waiver by any party of a breach 
of a provision of this Agreement shall not constitute a waiver of or prejudice tJ1e 
party's right otherwise to demat1d strict compliance wiili that provision or any otJ1er 
provi ion. Election by Secured Party to pursue at1y remedy shall not exclude pursuit 
of any other remedy, and an election to make expenditures or take action to perfonn 
an obligation of Debtor under this Security Agreement after failure of Debtor to 
perform shall not affect Secured Party' s right to declare a default at1d exerci e it 
remedies under Section 7. 

8.2 All Secured Party's rights and remedies, whether evidenced here or by other 
writing, shall be cumulative and may be exercised singularly or concurrently. 

8 3 Any demat1d on or notice to Debtor iliat Secured Party may give shall be effective 
when deposited as regjstered or certified mail directed to Debtor' s address stated in 
this Agreement. Either party may chaJ1ge the address for notice by written notice to 
ilie otber party. 

8.4 This Agreement and al l right at1d liabilities under it and in and to any and all 
obligations secured here and in at1d to all Collateral shall inure to the benefit of the 
Secured Party at1d its ucce sors and assigns, and hall be binding on Debtor and its 
succe ors and assigns. The Debtor catrnot assign its rights or obligation w1der tJ1i 
Agreement without the prior writlen con ent of the Secured Party . 

8.5 Debtor hal l pay to ecured Party on demand, any expen e rea onably incurred 
at1d extended by ecured Party in insuring, di charging encumbrance , protecting, 

-
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maintaining, and liquidating the Collateral and in collecting or attempting to collect 
proceed thereof and in protecting and enforcing the covenants and other rights of 

ecured Party under th i greement. 

8.6 hould an one or more provi ions of this greement be detennined to be illegal 
or w1enforceable, all other provi ions nevertheless shalJ be effective. 

8.7 Debtor agree to take any further actjons, including executing any documentation, 
which ecured Party believe i nece ary or appropriate to attach a security interest 
to the Collateral in favor of Secured Party and perfect that ecurity interest in the 
Collateral. 

8.8 If an arbitration, action, suit, or proceeding is instituted to interpret, enforce, or 
r cind this greement, or otherwise in connection with the subject matter of tl1i s 
Agreement, including but not limi ted to any proceeding brought under tl1e United 

rate Bankruptcy Code, the prevailing party on a claim will be entitled to recover 
with r pect to the claim, in addition to any otl1er relief awarded, the prevailing 
party' r a on able attorney' fees and other fees, costs, and expenses of every kind, 
including but not I imited to tl1e costs and disbursements specified in ORCP 68 A(2), 
incurred in c01rnectio□ with the arbitration, action, suit, or proceeding, any appeal or 
petition for review, the collection of any award, or the enforcement of any order, as 
detem1ined by tbe arbitrator or court. 

8.9 If an Event of Default occurs and Secured Party does not institute any arbitration, 
action, suit, or proceeding, Debtor wilJ pay to Secured Party, upon Secured Party' s 
demand. all reasonable costs and expenses, including but not limited to attorney' s fee 
and collection fees, incurred by Secured Party in attempting to exercise Secured 
Party· s remedies Lmder tlus Agreement. 

9. APPLICABLE LAW 

The law of the state of Oregon shall apply for the purpo e of con truing tlus 
instrument, detennining its validity, and, to the fullest extent pennitted b applicable 
law of any state in which any of tl1e Collateral is located, the rights and remedies of 
Secured Party in the event of default under this Agreement. 

I WI ESS WH EREOF, tl1e partie have executed thi in trument a of the Date 
first indicated above, to be effective as of the Effective Date. 

DEBTOR 

_____________ IIIL'll ____ _____ __,W----.;.a--.ul.111__, ________ WWW_,,, ___ ._,.il_W ___ _ 
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Golden Lear Holdmg , Ltd 

13y: __ 

It . CEO 

Grcenpoint Oregon, Inc. 

By· __ li!!!J,,=---------

Its: CEO 

ECURED P RTY 

Bob led E:\tract.s, LLC 

By~~ 

J t i\ lanager 

.. 
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Exhibit A 

Collateral: 

1. Luna Tech 10 Machine (serial #KJ02-003-00) 

2. HAL Booth (serial #120U04190069) 

039738\00800\123 J5569vl 
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UCC-1

STATE OF OREGON
Corporation Division - UCC

255 Capitol Street NE, Suite 151
Salem, Or  97310-1327

(503) 986-2200
FilingInOregon.com

Oregon Secretary of State
Filing Number: 93358477
Filing Date: Oct 25, 2022 11:49 AM

Filed Electronically

Action:  Initial Filing

   Debtor -
   Organization Name:  GOLDEN LEAF HOLDINGS LTD. A CORPORATION OF ONTARIO
   Address 1:  13315 NE AIRPORT WAY
   Address 2:  STE 700
   City:  PORTLAND
   State:  OR,  USA
   Zip Code:  97230

   Secured Party -
   Organization Name:  BOBSLED EXTRACTS LLC
   Address 1:  1952 SE OCHOCO ST
   City:  PORTLAND
   State:  OR,  USA
   Zip Code:  97222

   Collateral -
(1) Luna Tech IO Machine (serial #KJ02-003-00) and (2) HAL Booth (serial #120U04190069) (both items defined as "Collateral");
and (a) all attachments, accessions, tools, parts, supplies, increases, and additions to and all replacements of an substitutions for
the Collateral; (b) all accounts, contract rights, general intangibles, instruments, monies, payments and all other rights arising out of
a sale, lease or other disposition of any of the Collateral; (c) all proceeds (including insurance proceeds) from the sale, destructions,
loss or other disposition of any of the Collateral; and (d) all records and data relating to any of the Collateral, in whatever form,
including but not limited to a writing, photograph, microfilm, microfiche, or electric media, together with all of the Debtor's right, title
and interest in and to all computer software required to utilize, create, maintain, and process any such records or data on electronic
media.

Filer Information
Jessica Morgan
Tonkon Torp LLP
888 SW 5th Ave, Suite 1600
Portland, OR 97204

Optional Filer Reference Data
039738-00802

Oregon UCC,  UCC-1,  Filing Number 93358477 Page 1 of 1Exhibit 5 
Page 1 of 1
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Oregon Secretary of State 

Filing Number: 93358617 
STATE OF OREGON 
Corporation Division - UCC 

255 Capitol Street NE, Suite 151 

Salem, Or 97310-1327 

Filing Date: Oct 25, 2022 12:54 PM 

UCC-1 

Action: Initial Filing 

Debtor-

( 503) 986-2200 

FilinglnOregon.com Filed Electronically 

Organization Name: Golden Leaf Holdings Ltd. A Corporation of Ontario, DBA Chalice Brands Ltd. 

Address1: 13315NEAIRPORTWAY 

Address 2: STE 700 

City: PORTLAND 

State: OR, USA 

Zip Code: 97230 

Secured Party-

Organization Name: BOBSLED EXTRACTS LLC 

Address 1: 1952 SE OCHOCO ST 

City: PORTLAND 

State: OR, USA 

Zip Code: 97222 

Collateral -

(11 Luna Tech 10 Machine (serial #KJ02-003-00) and (2) HAL Booth (serial #120U04190069) (both items defined as "Collateral"); 
and (a) all attachments, accessions, tools, parts, supplies, increases, and additions to and all replacements of an substitutions for 
the Collateral; (b) all accounts, contract rights, general intangibles, instruments, monies, payments and all other rights arising out of 
a sale, lease or other disposition of any of the Collateral; (c) all proceeds (including insurance proceeds) from the sale, destructions, 
loss or other disposition of any of the Collateral; and (d) all records and data relating to any of the Collateral, in whatever form, 
including but not limited to a writing, photcgraph, microfilm, microfiche, or electric media, together with all of the Debtor's right, title 
and interest in and to all computer software required to utilize, create, maintain, and process any such records or data on electronic 
media. 

Filer Information 
Jessica Morgan 
Tonkon Torp LLP 
888 SW 5th Ave, Suite 1600 
Portland, OR 97204 

Oregon UCC, UCC-1, Filing Number 93358617 

Optional Filer Reference Data 
039738-00802 

Page 1 of1 
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Exhibit 7 
Page 1 of 2

1060 COURT RECORDING DATA 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -+- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

INTERNAL REVENUE SERVICE Lien Recorded 04 / 19 / 2022 - 00:00AM 
FACSIMILE FEDERAL TAX LIEN DOCUMENT Recording Number: 

UCC Number 93158180 
Liber 
Page 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -+- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
Area: SMALL BUSINESS/SELF EMPLOYED #6 I IRS Serial Number: 451351222 
Lien Unit Phone: (800) 913-6050 I 

Name of Taxpayer : 

This Lien Has Been Filed in Accordance with 
Internal Revenue Regulation 301.6323(f)-1. 

GREENPOINT HOLDINGS DELAWARE INC, a Corporation 

ALS Entity Type: Corporation 

Residence : 
13315 NE AIRPORT 
PORTLAND, OR 97230 

With respect to each assessment below, unless notice of lien 
is refiled by the date in column(e), this notice shall constitute 
the certificate of release of lien as defined in IRC 6325(a). 

-------+----------+-------------+------------+-----------------+---------------
Form Period ID Number Assessed I Refile Deadline I Unpaid Balance 
(a) (b) (c) (d) I (e) I (f) 

-------+----------+-------------+------------+-----------------+---------------
1120 12/31/2020 XX-XXX6717 11/29/2021 12 / 29 / 2031 1239794.72 

Filed at: UCC DIVISION, ROOM 142 
SECRETARY OF STATE 
SALEM, OR 97310 

This notice was prepared and executed at SEATTLE, WA 
on this, the 23rd day of March, 2022. 

Authorizing Official: 
CINDY S BENDER 
(541) 282-1334 

I Title: 
I REVENUE OFFICER 
I 

I 
Total I $ 

I 
1239794. 72 

26-14-1326 
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Exhibit 7 
Page 2 of 2

1060 COURT RECORDING DATA 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -+- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

INTERNAL REVENUE SERVICE Lien Recorded 04 / 12 / 2022 - 00:00AM 
FACSIMILE FEDERAL TAX LIEN DOCUMENT Recording Number: 2022-037619 

UCC Number 
Liber 
Page 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -+- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
Area: SMALL BUSINESS/SELF EMPLOYED #6 I IRS Serial Number: 451351322 
Lien Unit Phone: (800) 913-6050 I 

Name of Taxpayer : 

This Lien Has Been Filed in Accordance with 
Internal Revenue Regulation 301.6323(f)-1. 

GREENPOINT HOLDINGS DELAWARE INC, a Corporation 

ALS Entity Type: Corporation 

Residence : 
13315 NE AIRPORT 
PORTLAND, OR 97230 

With respect to each assessment below, unless notice of lien 
is refiled by the date in column(e), this notice shall constitute 
the certificate of release of lien as defined in IRC 6325(a). 

-------+----------+-------------+------------+-----------------+---------------
Form Period ID Number Assessed I Refile Deadline I Unpaid Balance 
(a) (b) (c) (d) I (e) I (f) 

-------+----------+-------------+------------+-----------------+---------------
1120 12/31/2020 XX-XXX6717 11/29/2021 12 / 29 / 2031 1239794.72 

Filed at: RECORDING SECTION 
MULTNOMAH COUNTY 
PORTLAND, OR 97205 

This notice was prepared and executed at SEATTLE, WA 
on this, the 23rd day of March, 2022. 

Authorizing Official: 
CINDY S BENDER 
(541) 282-1334 

I Title: 
I REVENUE OFFICER 
I 

I 
Total I $ 

I 
1239794. 72 

26-14-1326 
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PAGE 1 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473230.1  

CERTIFICATE OF SERVICE 

I, David W. Criswell, hereby certify that on this 11th day of August 2023, I caused a copy 

of the foregoing DECLARATION OF KENNETH S. EILER IN SUPPORT OF 

RECEIVER’S (I) MOTION FOR AUTHORITY TO SELL PROPERTY FREE AND 

CLEAR OF LIENS AND INTERESTS AND (II) MOTION TO DETERMINE VALIDITY 

OF LIENS ON PURCHASED ASSETS to be served via U.S. Mail and electronic mail, on the 

following: 
 

Timothy A. Solomon, Esq. 
Leonard Law Group LLC 
4110 SE Hawthorne Blvd, PMB 506 
Portland, OR  97214 
tsolomon@llg-llc.com 
 
Attorney for Plaintiff  

Holly C. Hayman, Esq. 
Farleigh Wada Witt 
121 SW Morrison Street, Suite 600 
Portland, OR  97204 
hhayman@fwwlaw.com 
 
Attorney for Defendants 

Allison C. Bizzano, Esq. 
Nicole C. Gossett-Roxbury, Esq. 
Lotus Law Group, LLC 
2 Centerpointe Drive, Suite 345 
Lake Oswego, OR  97035 
allison@lotuslawgroup.com 
nicole@lotuslawgroup.com 
 
Attorney for Secured Creditors Alicia Smith, 
Jillian Smith, Marcena Sorrels, PNW Sunshine 
Group LLC 

Creditor, Sublime Solutions LLC (wholesale)  
 
Kyle Robinson 
500 S. Danebo Avenue 
Eugene, OR  97402 
kyle.r@sublimesolutionsllc.com 
 
 

Creditor, Gron Chocolate, LLC 
 
Gron Chocolate, LLC 
c/o Gron Holdings, Inc. 
Attn: Christine Smith 
100 NE Farragut Street, Suite 102 
Portland, OR  97211 
christine@eatgron.com 
shannon@eatgron.com 
 

Susan S. Ford 
Sussman Shank LLP 
1000 Southwest Broadway, Suite 1400 
Portland, OR 97205 
sford@sussmanshank.com 
 
Attorney for Bobsled Extracts, LLC 
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PAGE 2 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473230.1  

Daniel Shouldice, Esq. 
McMillan LLP 
Royal Centre, 1055 W. Georgia St, Ste 1500 
PO Box 11117 
Vancouver, BC  V6E 4N7 
Canada 
daniel.shouldice@mcmillan.ca 
 
Attorney for Gary Zipfel 
 

Jesse Mondry, Esq. 
Kathleen Biddle, Esq. 
Vincent Sliwoski, Esq. 
Harris | Bricken 
511 SE 11th Avenue, Suite 201 
Portland, OR  97214 
jesse@harrisbricken.com 
kathleen@harrisbricken.com 
vince@harrisbricken.com 
 
Attorney for Kush Originals, LLC 

Kathryn Esaw, Esq. 
Shawn Irving, Esq. 
Osler, Hoskin & Harcourt LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200 
PO Box 50 
Toronto, ON M5X 1B8 
Canada 
kesaw@osler.com 
sirving@osler.com 
 
Attorneys for Chalice Brands LTD (Canadian 
Proceeding) 

Nathan Q. Rugg, Esq. 
Joseph D. Lambert, Esq. 
Barack Ferrazzano Kirschbaum & Nagelberg 
200 West Madison Street, Suite 3900 
Chicago, IL  60606 
nathan.rugg@bfkn.com 
joe.lambert@bfkn.com 
 
Attorneys for Landlord Aventine Property 
Group 

Penny Hays, Bankruptcy Specialist 
Internal Revenue Service 
915 2nd Ave MS W244 
Seattle WA 98174 
penny.k.hays@irs.gov 
 
 

James L. Buchal, Esq. 
Carole Caldwell 
Murphy & Buchal LLP 
PO Box 86620 
Portland, OR  97286 
jbuchal@mbllp.com 
ccaldwell@mbllp.com 
 
Attorney for Tozmoz LLC 
 

Lessor under Lease (Toyota) and (Freightliner) 
 
USGAI 
ATTN:  Tracy Trimble 
1190 N Carrol Ave 
Southlake, TX  76092 
 
 

 
Creditor 
 
Security State Bank & Trust 
201 W Main Street 
Fredericksburg, TX,78624 
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PAGE 3 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473230.1  

Creditor 
 
APG McLoughlin 2, LLC 
Aventine Prop Group 
111 S. Wacker Drive 
Suite 3350  
Chicago, IL 60606 
 

Creditor 
 
Gary Zipfel 
1551 Penstemon Court 
Grayslake, IL 60030 
 

Creditor 
 
Mike Genovese 
3300 NW 185th Avenue, #163 
Portland, OR 97229 
 

Creditor 
 
William Simpson 
P.O. Box 510 
Lawai, HI 19765 
 

Daniel J. Garfield, Esq. 
Fairfield and Woods P.C. 
1801 California Street, Suite 2600 
Denver, CO  80202-2645 
dgarfield@fwlaw.com 
 
Attorney for High Street Capital Partners, LLC, 
Creditor 

Creditor 
 
Yamhill County 
535 NE 5th St, Room 42 
McMinnville, OR  97128 
 

Dave Roth, Esq. 
Heltzel Williams PC 
117 Commercial Street NE, Fourth Floor 
PO Box 1048 
Salem, OR  97308-1048 
dave@heltzel.com 
 
Attorney for L&S Davis Family Trust, Creditor 
 

Ava Schoen, Esq. 
Danny Newman, Esq. 
Tonkon Torp LLP 
888 SW Fifth Avenue, Suite 1600 
Portland, OR  97204 
ava.schoen@tonkon.com 
danny.newman@tonkon.com 
 
Attorneys for Mike Genovese and William 
Simpson, Creditors 
 

Landlord Under Lease (LCC) 
 
Renee Kline Belnap and the LaVonne Kline 
Living Trust 
28083 S. Oglesby Road 
Canby, OR 97013 
orangehorsestore@msn.com 
 

Brendan Wilson, Esq. 
Mandarich Law Group, LLP 
PO Box 109032 
Chicago, IL  60610 
brendanw@mandarichlaw.com 
 
Attorney for Living Soil Farms, LLC, Creditor 

354



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

 

PAGE 4 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473230.1  

Jessie Young, Assistant U.S. Attorney 
Nicole Smith, Paralegal 
United States Attorney’s Office 
1000 SW Third Avenue, Suite 600 
Portland, OR  97204 
jessie.young@usdoj.gov 
nicole.smith@usdoj.gov 
 

Gabe Parton Lee, Esq. 
General Counsel, Northwest Confections, LLC 
PO Box 456 
Clackamas, OR  97015 
gabe@nwconfections.com 
 
Attorney for Creditor Northwest Confections, 
LLC, dba Wyld 

Keith Laufer, Esq. 
2234 Kingsbridge Lane 
Oxnard CA 93035 
kalaufer@gmail.com 
 
Attorney in Fact for Vivian E. Laufer, Trustee of 
the Exemption Trust under THE LOUIS H. 
AND VIVIAN E. LAUFER LIVING TRUST, 
dated August 9, 1990, as amended  the 
(“Trust”) 
(Landlord to Debtor’s premises at: 
5333 S.E. Powell, Portland, Oregon and 
16735 SW Pacific Highway, Tigard, Oregon 
 
 

Anderson P. Beals, Esq. 
Sherman Sherman Johnnie & Hoyt 
693 Chemeketa St, NE 
PO Box 2247 
Salem, OR  97308 
anderson@shermlaw.com 
 
Attorney for SMI Property Management, and 
David Smith and Marian McDonagh (as 
landlords for SMS Ventures LLC) 

John S. Kaplan, Esq. 
Bryan T. Glover, Esq. 
Stoel Rives LLP 
600 University Street, Suite 3600 
Seattle, WA  98101 
john.kaplan@stoel.com 
bryan.glover@stoel.com 
 
Amy Edwards, Esq. 
Stoel Rives LLP 
760 SW Ninth Avenue, Suite 3000 
Portland, OR  97205 
amy.edwards@stoel.com 
 
Attorneys for Creditor Innovative Packaging 
Company, LLC 

Oregon Liquor and Cannabis Commission 
Attn: Danica Foster, Director of Statewide 
Licensing 
9079 SE McLoughlin Blvd. 
Portland OR  97222 
Danica.Foster@oregon.gov 
 
 

Internal Revenue Service 
Centralized Insolvency Operation 
PO Box 7346 
Philadelphia, PA 19101-7346 
brooks.w.lindberg@irscounsel.treas.gov 
 
 

Oregon Department of Revenue 
Attn: Bankruptcy Unit 
955 Center St. NE  
Salem, OR 97301 
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PAGE 5 – CERTIFICATE OF SERVICE LANE POWELL PC 
601 S.W. SECOND AVENUE, SUITE 2100 

PORTLAND, OREGON 97204 
503.778.2100  FAX: 503.778.2200 

720220.0001/9473230.1  

US Attorney, Scott Asphaug 
1000 SW 3rd Ave. Ste 600  
Portland, OR 97204-2936 
 
 

Ellen Rosenblum 
Oregon Attorney General 
Oregon Department of Justice 
1162 Court St. NE  
Salem, OR 97301 

US Attorney General 
Merrick Garland 
Dept. of Justice 
10th & Constitution NW 
Washington, DC 20530 
 

US Dept. of Justice 
Attn: Civil Process Clerk 
10th & Constitution NW  
Washington DC 20530 
 

IRS  
M/S O240  
1220 SW Third Ave, Suite G-044  
Portland, OR 97204 
 

 

 
 

    s/  David W. Criswell 
 David W. Criswell 
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IN THE MATTER OF THE R.S.C. 
1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR  
ARRANGEMENT OF CHALICE BRANDS LTD.  

Court File No. CV-23-00699872-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

PROCEEDING COMMENCED AT TORONTO 

 AFFIDAVIT 

  
OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
 
Marc Wasserman (LSO# 44066M) 
Tel: 416.862.4908 
Email:  mwasserman@osler.com 
 
Shawn Irving (LSO# 50035U) 
Tel: 416.862.4733 
Email: sirving@osler.com 
 
Kathryn Esaw (LSO# 58264F) 
Tel: 416.862.4905 
Email: kesaw@osler.com 
 
Fabian Suárez-Amaya (LSO# 80301W) 
Tel: 416.862.6416 
Email: fsuarezamaya@osler.com 
 
Lawyers for the Applicants, 
Chalice Brands Ltd. 
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Court File No. CV-23-00699872-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

THE HONOURABLE  

 

) 
) 
) 

THURSDAY, THE 31ST  

DAY OF AUGUST, 2023 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CHALICE BRANDS LTD. 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Chalice Brands Ltd. (the “Applicant”) pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for 

an order: (i) approving the transaction (the “Transaction”) contemplated by an asset purchase 

agreement (the “Sale Agreement”) dated August 11, 2023, between the Applicant, Greenpoint 

Nevada Inc., Greenpoint Oregon, Inc., Greenpoint Equipment Leasing, LLC, CFA Retail LLC, 

SMS Ventures LLC and CF Bliss LLC, as vendors (together, the “Vendor”), and APCO LLC, as 

purchaser (the “Purchaser”), and attached as Exhibit “I” to the affidavit of Scott Secord sworn 

August 18, 2023 (the “Secord Affidavit”); and (ii) vesting in and to the Purchaser, the 

Applicant’s right, title and interest in and to the Purchased Assets (as defined below), was heard 

this day by videoconference via Zoom in Toronto, Ontario.  

ON READING the materials filed, including the Notice of Motion, the Secord Affidavit 

and the Exhibits thereto, the Third Report of KSV Restructuring Inc. (“KSV”), in its capacity as 

monitor of the Applicant (the “Monitor”), dated , 2023 and on hearing the submissions of 

counsel for the Vendor, counsel for the Monitor, counsel for the Purchaser and those other 

358



 

  

- 2 - 

 

parties listed on the Counsel Slip, no one else appearing although duly served as appears from 

the Affidavit of Service of Fabian Suárez-Amaya sworn August 18, 2023.   

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof.  

DEFINITIONS 

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise 

defined shall have the meanings ascribed to them in the Secord Affidavit, including terms in the 

Secord Affidavit defined by way of cross reference.  

SALE APPROVAL 

3. THIS COURT ORDERS that the Transaction is hereby approved, and the execution of 

the Sale Agreement by the Applicant is hereby authorized and approved, with such minor 

amendments as the Applicant and the Purchaser may deem necessary, with the consent of the 

Monitor and the Oregon Receiver. The Applicant is hereby authorized and directed to take such 

additional steps and execute such additional documents as may be necessary or desirable for the 

completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser. 

4. THIS COURT ORDERS that this Order shall constitute the only authorization required 

by the Applicant to proceed with the Transaction and that no shareholder or other approval shall 

be required in connection therewith. 

5. THIS COURT ORDERS that upon the delivery of a Monitor’s certificate to the Vendor 

and the Purchaser substantially in the form attached as Schedule “A” hereto (the “Monitor’s 

Certificate”), all of the Applicant’s right, title and interest in and to the Purchased Assets 

described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from 

any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they have 
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attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Amended and Restated Initial Order of the Honourable 

Justice Madam Kimmel dated June 1, 2023 made in this CCAA proceeding (the “ARIO”); and 

(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal 

Property Security Act (Ontario) or any other personal property registry system (all of which are 

collectively referred to as the “Encumbrances”) and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all 

Claims and Encumbrances (including the Administration Charge (as defined in the ARIO)), shall 

attach to the net proceeds from the sale of the Purchased Assets with the same priority as they 

had with respect to the Purchased Assets immediately prior to the sale, as if the Purchased Assets 

had not been sold and remained in the possession or control of the person having that possession 

or control immediately prior to the sale. 

7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of 

the Monitor’s Certificate, forthwith after delivery thereof. 

8. THIS COURT ORDERS that the Monitor may rely on written notice from the Vendor 

and the Purchaser regarding the satisfaction or waiver of conditions to Closing under the Sale 

Agreement and shall have no liability with respect to delivery of the Monitor’s Certificate.  

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, S.C. 2000, c. 5, the Applicant is 

authorized and permitted to disclose and transfer to the Purchaser personal information of 

identifiable individuals (“Personal Information”), but only to the extent that such disclosure is 

necessary or desirable to implement the Transaction. The Purchaser shall maintain and protect 

the privacy of such Personal Information and shall be entitled to use the Personal Information 

provided to it that is related to the Transaction in a manner that is in all material respects 

identical to the prior use of such information by the Applicant. 
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10. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of this proceeding;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Applicant and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Applicant; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Applicant and shall not be void 

or voidable by creditors of the Applicant, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

CHANGE OF NAME AND STYLE OF CAUSE 

11. THIS COURT ORDERS that (i) on or after the Closing Date, the Applicant is hereby 

permitted to execute and file articles of amendment or such other documents or instruments as 

may be required to change its legal name, and such articles, documents or other instruments shall 

be deemed to be duly authorized, valid and effective without any requirement to obtain 

shareholder consent; and (ii) upon the official change to the legal name of the Applicant that is to 

occur, the name of the Applicant in the within title of proceeding shall be deleted and replaced 

with the new legal name of the Applicant, and any document filed thereafter in this proceeding 

(other than the Monitor’s Certificate) shall be filed using such revised title of proceeding. 

GENERAL 

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, including 

but without limitation the Circuit Court of the State of Oregon, to give effect to this Order and to 
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assist the Applicant, the Monitor and their respective agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Applicant and to the 

Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order, 

to grant representative status to the Monitor in any foreign proceeding, or to assist the Applicant 

and the Monitor and their respective agents in carrying out the terms of this Order. 

13. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and 

are hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body, wherever located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, and that KSV is authorized and empowered to act as a 

representative in respect of the within proceeding for the purpose of having this proceeding 

recognized in a jurisdiction outside Canada. 

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Toronto time on August 31, 2023. 

       ____________________________________ 
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Schedule A – Form of Monitor’s Certificate 

 

Court File No. CV-23-00699872-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CHALICE BRANDS LTD. 

MONITOR'S CERTIFICATE 

 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Kimmel of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated May 23, 2023, Chalice Brands Ltd. (the 

“Applicant”) was granted protection under the Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36, as amended (the “CCAA”), and KSV Restructuring Inc. was appointed as the 

monitor (in such capacity, the “Monitor”) of the Applicant. Capitalized terms used herein that 

are not otherwise defined shall have the meanings ascribed to them in the affidavit of Scott 

Secord sworn August 18, 2023, filed in this CCAA proceeding.  

B. Pursuant to an Order of the Court dated August 31, 2023, the Court approved the asset 

purchase agreement dated as of August 11, 2023 (the “Sale Agreement”) between the Applicant, 

Greenpoint Nevada Inc., Greenpoint Oregon, Inc., Greenpoint Equipment Leasing, LLC, CFA 

Retail LLC, SMS Ventures LLC and CF Bliss LLC, as vendors (together, the “Vendor”), and 

APCO LLC, as purchaser (the “Purchaser”) and provided for the vesting in the Purchaser of the 

Applicant’s right, title and interest in and to the Purchased Assets, which vesting is to be 

effective with respect to the Purchased Assets upon the delivery by the Monitor to the Vendor 
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and the Purchaser of a certificate confirming: (i) the payment by the Purchaser and the receipt by 

the Vendor of the Purchase Price pursuant to the Sale Agreement; (ii) that the Monitor has 

received confirmation in writing in accordance with the provisions of Section 12.5 of the Sale 

Agreement from the Vendor and the Purchaser that the conditions to Closing in the relevant 

party’s favour have been satisfied or waived by the Vendor and the Purchaser, as applicable; and 

(iii) the Transaction has been completed to the satisfaction of the Monitor. 

THE MONITOR CERTIFIES the following: 

1. The Purchaser has paid and the Vendor has received the Purchase Price pursuant to the 

Sale Agreement. 

2.  The Monitor has received confirmation in writing in accordance with the provisions of 

Section 12.5 of the Sale Agreement from the Vendor and the Purchaser that the conditions to 

Closing in the relevant party’s favour have been satisfied or waived by the Vendor and the 

Purchaser, as applicable. 

3.  The Transaction has been completed to the satisfaction of the Monitor.  

4. This Certificate was delivered by the Monitor at ________ [TIME] on _______ [DATE]. 

  

 

 KSV RESTRUCTURING INC. solely in its 
capacity as Monitor of the Applicant and not 
in its personal capacity 

  Per:  
   Name:  
   Title:  
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