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AND IN THE MATTER OF THE NOTICE OF INTENTION
TO MAKE A PROPOSAL OF AYANDA CANNABIS
CORPORATION OF THE COUNTY OF NORFOLK, IN THE
PROVINCE OF ONTARIO

ORDER
(Proposal Approval)

THIS MOTION, made by the Richter Inc. (formerly, Richter Advisory Group Inc.), in its
capacity as proposal trustee (in such capacity, the “Proposal Trustee”) of Ayanda Cannabis
Corporation (“Ayanda” or the “Company”), for an order pursuant to the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), inter alia: (i) validating service of
the Motion Record and other materials relied upon for this motion, (i1) approving the Proposal of
the Company filed with the Official Received on April 19, 2022, as amended on May 9, 2022, in
the form attached hereto as Schedule “A” (the “Amended Proposal”), (iii) approving the Second
Report of the Proposal Trustee dated May 25, 2022 (the “Second Report”) and the activities,
actions and conduct of the Proposal Trustee described therein, (iv) approving the fees and
disbursements of the Proposal Trustee and counsel to the Proposal Trustee, (v) terminating the
charge in the amount of $400,000 in favour of the DIP Lender (the “DIP Lender’s Charge”) upon
the Proposal Trustee filing a certificate certifying that provision has been made for the satisfaction

of the amounts secured by the DIP Lender’s Charge, and (vi) terminating the charge in the amount
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0f $300,000 in favour of the Proposal Trustee, its counsel, and counsel to the Company as security
for their professional fees and disbursements (the “Administration Charge”) upon the Proposal
Trustee filing a certificate certifying that provision has been made for the satisfaction of the
amounts secured by the Administration Charge, was heard this day by judicial videoconference at

Toronto, Ontario, in accordance with the Guidelines To Determine Mode of Proceeding in Civil.

ON READING the Second Report, the Amended Proposal, and on hearing the
submissions of counsel to the Proposal Trustee, counsel to the Company, and such other counsel
as reflected on the Counsel Slip, no one else appearing for any other person on the Service List,
although properly served as appears from the affidavit of service of Khadija Waqqas sworn May
27,2022,

Service and Definitions

1. THIS COURT ORDERS that capitalized terms that are not otherwise defined in this

Order shall have the meaning ascribed to them in the Amended Proposal.

2. THIS COURT ORDERS that service of the Motion Record is hereby validated such that
this motion is properly returnable today and hereby dispenses with further service thereof.

Approval of Amended Proposal

3. THIS COURT ORDERS the Amended Proposal is hereby approved.

4. THIS COURT ORDERS that the Company and the Proposal Trustee are authorized,
directed, and empowered to take all steps and actions necessary or appropriate to fulfill
their obligations under the Amended Proposal and implement the Amended Proposal in
accordance with its terms.

Implementation of the Amended Proposal

5. THIS COURT ORDERS that the Proposal Trustee and any other Person required to make
distributions, deliveries or allocations or take any steps or actions related thereto pursuant

to the Amended Proposal, are hereby authorized and directed to complete such
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distributions, deliveries or allocations and to take any such related steps or actions, as the
case may be, in accordance with the terms of the Amended Proposal, and such distributions,

deliveries and allocations, and steps and actions related thereto, are hereby approved.

THIS COURT ORDERS that the Proposal Trustee shall incur no liability or obligation
for any act or omission as a result of carrying out the provision of this Order and
the Amended Proposal, save and except for any gross negligence or wilful

misconduct.

Approval of the Second Report

7.

THIS COURT ORDERS that the Second Report and the actions, activities and conduct
of the Proposal Trustee described therein be and are hereby approved; provided, however,
that only the Proposal Trustee, in its personal capacity and only with respect to its own

personal liability, shall be entitled to rely upon or utilize in any way such approval.

Approval of Professional Fees

8.

THIS COURT ORDERS that the professional fees and disbursements of the Proposal
Trustee for the period between February 1, 2022 to May 20, 2022, in the amount of
$130,375.00, plus disbursements of $380.26 and Harmonized Sales Tax (“HST”) of
$16,998.18, for a total of $147,753.44, as further set out in the Second Report and the

Sherman Affidavit attached as Appendix “L” to the Second Report, are hereby approved.

THIS COURT ORDERS that the professional fees and disbursements of Thornton Grout
Finnigan LLP for the period between February 1, 2022 to May 20, 2022, in the amount of
$66,087.50, plus disbursements of $303.40 and HST of $8,619.39, for a total of
$75,010.29, as further set out in the Second Report and the Grossell Affidavit attached as

Appendix “M” to the Second Report, are hereby approved.



Termination of Charges

10.

THIS COURT ORDERS that the Administration Charge and the DIP Lender’s Charge
shall terminate, without further order of the Court, upon the Proposal Trustee filing a
certificate substantially in the form attached hereto as Schedule “B” certifying that payment

has been made for the satisfaction of the amounts secured by the Administration Charge

and the DIP Lender’s Charge.

General

11.

12.

THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada and as against all Persons whom it may otherwise be enforced.

THIS COURT ORDERS the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction, to give
effect to this Order and to assist the parties 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 parties and
to the Proposal Trustee, as an officer of the Court, as may be necessary or desirable to give
effect to this Order or to grant representative status to the Proposal Trustee in any foreign

proceeding.



13.

_5_

THIS COURT ORDERS that each of the Company and the Proposal Trustee be at liberty
and are authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance
in carrying out the terms of this Order, and that the Proposal Trustee is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose

of having these proceedings recognized in any jurisdiction outside of Canada.

Conway J.
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Amended Proposal
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The filing of this Proposal is consented to by Richter Inc. (formerly, Richter Advisory Group
Inc.), in its capacity as trustee in re the Proposal of the Debtor, and not in its personal capacity.

RICHTER INC. (formerly, RICHTER
ADVISORY GROUP INC,, in its capacity
as trustee in re the Proposal of Ayanda
Cannabis Corporation And not in its
personal capacity

Adam Sherman
Senior Vice President

By:
Name:
Title:
By:
Name:

Title:

Adam Zeldin
Vice President
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Proposal Trustee Certificate
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ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

THE HONOURABLE g FRIDAY, THE 3RD
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IN THE MATTER OF A PROPOSAL OF

AYANDA CANNABIS CORPORATION

OF THE TOWN OR NORWICH
IN THE PROVINCE OF ONTARIO
PROPOSAL TRUSTEE’S CERTIFICATE
RECITALS:

A. On February 4, 2022, Ayanda Cannabis Corporation (the “Company”) filed a Notice of
Intention to Make a Proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended (the “NOI Proceedings”), and Richter Inc. (formerly, Richter Advisory
Group Inc.) was named as the proposal trustee in the NOI Proceedings (in such capacity,
the “Proposal Trustee”).

B. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) granted on March 1, 2022 (the “Order”), the Court approved, inter alia, the
Administration Charge and the DIP Lender’s Charge (each as defined in the Order).

C. Pursuant to an Order of the Court granted on June 3, 2022 (the “Proposal Approval
Order”), the Court ordered that the Administration Charge and the DIP Lender’s Charge
shall terminate upon the Proposal Trustee filing a certificate certifying that payment has
been made in satisfaction of the amounts secured by the Administration Charge and the
DIP Lender’s Charge.

D. Unless otherwise indicated herein, capitalized terms have the meanings ascribed to them
in the Proposal Approval Order.

THE PROPOSAL TRUSTEE CERTIFIES the following:
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Payment has been made in the satisfaction of all amounts secured by the Administration
Charge and the DIP Lender’s Charge.

This Certificate was delivered by the Proposal Trustee on the day of ,
2022.

RICHTER INC,, solely in its capacity as the Proposal
Trustee of Ayanda Cannabis Corporation and not in
any other capacity.

Per:
Name:
Title:




IN THE MATTER OF A PROPOSAL OF AYANDA CANNABIS CORPORATION OF THE
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Proceeding commenced at Toronto

ORDER
(Approving Proposal)

THORNTON GROUT FINNIGAN LLP
100 Wellington St. West

Suite 3200

TD West Tower, Toronto-Dominion Centre
Toronto, ON MS5K 1K7

Mitchell W. Grossell (LSO# 69993I)
Email: mgrossell@tgf.ca

Tel: 416 304-1616
Fax: 416-304-1313

Counsel to the Proposal Trustee, Richter Inc.
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