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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF KENTUCKY

LEXINGTON DIVISION
In re: Chapter 11
GENCANNA GLOBAL USA, INC., etal.,! Case No. 20-50133-grs
Debtors. (Jointly Administered)

ORDER (I) APPROVING THE SALE OF CERTAIN OF THE DEBTORS’ ASSETS
FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS
OTHER THAN PERMITTED LIENS, (II) AUTHORIZING THE ASSUMPTION AND

ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION THEREWITH AND (IIT) GRANTING RELATED RELIEF

Upon the Debtors' Motion For Entry Of An Order (I) Approving Bidding Procedures in
Connection with the Debtors’ Bidding Process; (II) Approving the Transaction Ultimately
Selected as the Highest and Best Alternative Through the Bidding Process, Including a Possible
Sale of Assets Free and Clear of Liens, Claims and Encumbrances; and (I11) Granting Related
Relief [Docket No. 136] (the “Sale Motion”), pursuant to sections 105(a), 363 and 365 of chapter

11 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 6004, 6006 and

9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 6004-1

of the Local Rules for the United States Bankruptcy Court for the Eastern District of Kentucky
(the "Local Rules") for, among other things, entry of an order (i) authorizing the Debtors entry
into the Asset Purchase Agreement By and Between MGG Gencanna Acquisition Corp. and

GenCanna Global, Inc., dated as of April 22, 2020 (as the same may be amended, modified or

' The Debtors in these chapter 11 bankruptcy cases are (with the last four digits of their federal tax identification

numbers in parentheses): GenCanna Global USA, Inc. (0251); GenCanna Global, Inc. (N/A); and Hemp Kentucky
LLC (2600).
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supplemented from time to time in accordance with the terms thereof, the “APA”)? and all
related agreements (including the Transition Services Agreement, the Interim Permit Operating
Agreement and other Transaction Documents provided for in Section 6.11 of the APA), (ii)

approving the sale (the “Sale Transaction”) under the terms of the APA of certain of the debtor's

assets (the "Purchased Assets") free and clear of all Liens and liabilities (other than Permitted

Liens® and Assumed Liabilities), (iii) authorizing the assumption and assignment of the

executory contracts and unexpired leases set forth in the APA (the “Assigned Contracts”) and

(iv) granting related relief; and the Court having conducted a hearing to consider approval of the
Sale Transaction and entry of this Sale Order on May 6-7, 2020 (the “Sale Hearing”); and the
Court having reviewed and considered the relief requested in the Sale Motion; and the Court
having reviewed and considered the arguments of counsel made, and the evidence adduced, at
the Sale Hearing and prior hearings addressing the potential sale of the Purchased Assets,
including the hearings and evidence presented in connection with the Bidding Procedures Order
(as defined below); and upon the record of the Sale Hearing and these chapter 11 cases, and after
due deliberation thereon, and good cause appearing therefor;

IT IS HEREBY FOUND AND DETERMINED THAT:*

2 The APA as in effect on the date hereof, and reflecting changes disclosed on the record of the hearings held

on May 6-7, 2020, is attached hereto as Exhibit A. Capitalized terms used herein but not otherwise defined shall
have the meanings ascribed to them in the APA.

For the purposes of this Sale Order, "Permitted Liens" shall mean all liens that (1) were senior in priority
under applicable law to the liens and security interests granted to any of the Prepetition Secured Parties (as such
term is defined in the Final DIP Order), (2) were not subordinated by agreement or applicable law, and (3) were
in existence, valid, enforceable, properly perfected and non-avoidable as of the Order for Relief Date, including
any such liens and security interests that were perfected after the Order for Relief Date but relate back to the
Order for Relief Date pursuant to section 546(b) of the Bankruptcy Code. For the avoidance of doubt, no lien in
favor of any farmer, grower or other supplier of raw materials to the Loan Parties (as such term is defined in the
Final DIP Order) shall constitute a Permitted Lien, other than any lien under the preceding sentence in favor of
Arrow Farms, LLC as determined by the Court in connection with the adversary proceeding referenced in
paragraph 36 hereof. .

Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as

findings of fact when appropriate. See Fed. R. Bankr. P. 7052. This order shall be deemed to incorporate any
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A. Jurisdiction _and Venue. The Court has jurisdiction over the Sale

Motion, the relief requested in this Sale Order, and the Sale Transaction pursuant to 28 U.S.C. §§
157 and 1334 and may enter a final order on the Sale Motion consistent with Article III of the
United States Constitution. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).
Venue in this district is proper under 28 U.S.C. §§ 1408 and 14009.

B. Statutory Predicates. The statutory predicates for the relief requested in

the Sale Motion are sections 105, 363 and 365 of the Bankruptcy Code and Bankruptcy Rules
2002, 6004, 6006 and 9014.

C. Sale Motion Notice. Proper, timely, adequate and sufficient notice of the

Sale Motion, including, without limitation, the Sale Transaction, the proposed assumption by the
Debtors and assignment to the Purchaser of the Assigned Contracts and the Sale Hearing have
been provided in accordance with sections 102(1), 363 and 365 of the Bankruptcy Code and
Bankruptcy Rules 2002, 6004, 6006, 9006 and 9007. Such notice was good and sufficient and
appropriate under the circumstances. No other or further notice of the Sale Motion, including,
without limitation, the Sale Transaction, the Debtors’ assumption and assignment to the
Purchaser of the Assigned Contracts or the Sale Hearing, is necessary or shall be required.

D. Assumption/Assignment Notices. An assumption/assignment notice (the

“Assumption/Assignment Notice”) was sent to all non-Debtor counterparties to executory

contracts and unexpired leases that Purchaser could treat as an Assigned Contract in connection
with the sale under the APA among the Debtors and the Purchaser, identifying the lease or
contract, setting forth the name of the counterparty to such lease or contract, the amount required

to cure any defaults or obligations associated with such lease or contract (the “Cure Amounts”),

findings of fact and conclusions of law made on the record at the Sale Hearing (as defined herein) pursuant to
Fed. R. Bankr. P. 7052.
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and the deadline by which counterparties were required to file an objection to stated Cure

Amounts (the “Cure Deadline”) [Docket Nos. 490 and 555]. The service of the

Assumption/Assignment Notices was sufficient under the circumstances, and no further notice is
necessary in respect of the Debtors’ assumption and assignment to the Purchaser of the Assigned
Contracts or the establishment of associated Cure Amounts. Subject to the provisions hereof
regarding the adjournment of timely filed objections relating to adequate assurance of future
performance, disputes as to Cure Amounts and other objections to assumption and assignment,
the non-Debtor parties to the Assigned Contracts have had an adequate opportunity to object to
the Debtors’ assumption and assignment to the Purchaser of the Assigned Contracts and the
associated Cure Amounts.

E. Opportunity to Object. A reasonable opportunity to object or be heard

regarding the requested relief in the Sale Motion has been afforded to all interested persons and
entities.

F. Business Justification. The Debtors have demonstrated an adequate

business justification supporting their entry into the Sale Transaction, the Debtors’ assumption
and assignment to the Purchaser of the Assigned Contracts and the sale of the Purchased Assets.
Such action is an appropriate exercise of the Debtors’ business judgment and in the best interests
of the Debtors, their estates and their creditors. The reasons underlying the Debtors’ sound
exercise of their business judgment include, but are not limited to, the fact that (i) the Purchased
Assets have been aggressively marketed for a reasonable period of time; (ii) the APA constitutes
the highest or otherwise best offer for the Purchased Assets; (iii) the Debtors do not have access
to necessary working capital to continue the operation of the applicable Purchased Assets and

administration of the Debtors’ chapter 11 cases, and thus there is an emergent need for prompt

DOC ID - 34020122.7



Case 20-50133-grs Doc 850 Filed 05/19/20 Entered 05/19/20 09:30:10 Desc Main
Document Page 5of 171

consummation of the Sale Transaction; (iv) the Sale Transaction presents the best opportunity to
realize the value of the Purchased Assets on a going concern basis and to avoid further decline
and devaluation of the related business; and (v) the Debtors and the Purchaser engaged in good
faith, arm’s-length negotiations in order to achieve the Sale Transaction contemplated in the
APA. Entry of this Sale Order and approval of all provisions hereof is a necessary condition
precedent to the Purchaser consummating the Sale Transaction.

G. Opportunity to Bid. The Debtors and their professionals robustly

marketed the Purchased Assets, which marketing process afforded a full and fair opportunity for
any person or entity to make an offer to purchase the Purchased Assets or propose an alternative
transaction, including (without limitation) the terms of a plan of reorganization for the Debtors.
Based upon the record of these proceedings, all creditors and other parties in interest and all
prospective purchasers and investors have been afforded a reasonable and fair opportunity to bid
for the Purchased Assets or propose an alternative transaction.

H. Highest or Otherwise Best Offer. The Debtors solicited bids for the

Purchased Assets and proposals for alternative transactions (including proposals for a plan of
reorganization for the Debtors) and the bid submitted pursuant to the APA was the highest and
best offer for the Purchased Assets. No other bid or proposal submitted to the Debtors contained
the committed financing necessary to consummate the transaction contemplated thereby.

L Credit Bid. Subject to right of the Committee set forth in paragraph 38,
the Prepetition Secured Parties (as defined in the Final Order Pursuant to 11 U.S.C. 8§ 105,
361, 362, 363, 364, 503, And 507 (I) Authorizing the Debtors to Obtain Senior Secured
Superpriority Postpetition Financing; (II) Granting (A) Liens and Superpriority Administrative

Expense Claims And (B) Adequate Protection to Prepetition Lenders; (I11) Authorizing Use of
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Cash Collateral; (IV) Modifying the Automatic Stay; and (V) Granting Related Relief [Docket

No. 474] (the "Final DIP Order")) hold allowed secured claims, as of the Order for Relief Date,

in total principal amount of not less than $69,031,125.12 (the “Prepetition Secured Obligations™),

which allowed secured claims are not subject to avoidance under Chapter 5 of the Bankruptcy
Code or any applicable state law. The DIP Secured Parties (as defined in the Final DIP Order,

and, together with the Prepetition Secured Parties, the "Secured Parties") hold (or will hold upon

funding the balance of the commitment under the DIP Note) allowed secured claims, as of the
anticipated date of the closing of the Sale Transaction, in total principal amount of not less than

$12,500,000.00 (the "DIP Obligations," and, together with the Prepetition Secured Obligations,

the "Secured Obligations"). Pursuant to applicable law, including Bankruptcy Code section

363(k), and in accordance with the Final DIP Order, the Prepetition Secured Parties and the DIP
Secured Parties are authorized to credit bid any or all of such Secured Obligations. Pursuant to

the APA, in addition to cash consideration aggregating $3,500,000.00 (the “Cash Purchase

Price”), the Secured Parties credit bid (the “Credit Bid”’) an amount of Secured Obligations in the
amount of $73,500,000.00 in the aggregate, comprised of (a) $12,500,000.00 of DIP Obligations,
and (b) $61,000,0000.00 of Prepetition Secured Obligations. No party in interest has challenged
the Prepetition Secured Parties’ or DIP Secured Parties’ right to credit bid pursuant to
Bankruptcy Code section 363(k), nor has any party in interest requested that this Court deny the
Prepetition Secured Parties’ or DIP Secured Parties’ the right to credit bid for “cause.” The
Credit Bid is a valid and proper offer pursuant to Bankruptcy Code sections 363(b) and 363(k)
and the Final DIP Order, and the use of the Credit Bid (together with the cash portion of the

Purchase Price under the APA) to acquire Purchased Assets that constitute both Prepetition
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Collateral and DIP Collateral (each as defined in the Final DIP Order) is proper, authorized and
approved.’

J. Good Faith Purchaser. The Sale Transaction has been negotiated by the

Debtors and the Purchaser (and their respective affiliates and representatives) in good faith, at
arm’s-length and without collusion or fraud. The terms and conditions of the Sale Transaction,
including the total consideration to be realized by the Debtors pursuant to the APA and the
portion of the total consideration that consists of the Credit Bid, are fair and reasonable, and the
Sale Transaction is in the best interest of the Debtors, their creditors and their estates. The
Purchaser is a “good faith purchaser” entitled to the full benefits and protections of section
363(m) of the Bankruptcy Code with respect to the Sale Transaction, including the sale and
assignment to the Purchaser of the Purchased Assets. The APA was not controlled by an
agreement between potential or actual bidders within the meaning of section 363(n) of the
Bankruptcy Code. The Debtors and the Purchaser have not engaged in any conduct that would
cause or permit the APA or the consummation of the Sale Transaction to be avoided, or costs or
damages to be imposed, under section 363(n) of the Bankruptcy Code or under any other law of
the United States, any state, territory, possession thereof, the District of Columbia, or any other
applicable law. The APA, which constitutes reasonably equivalent value and fair consideration,
was not entered into, and the Sale Transaction is not being consummated, for the purpose of
hindering, delaying or defrauding creditors of the Debtors under the Bankruptcy Code or under
any other law of the United States, any state, territory, possession thereof, the District of

Columbia, or any other applicable law. Neither the Debtors nor the Purchaser has entered into

Upon the consummation of the transactions contemplated by the APA, DIP Obligations in the amount of
$12,500,000 shall be deemed satisfied.
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the APA or is consummating the Sale Transaction with any fraudulent or otherwise improper

purpose.

K. No Sub Rosa Plan. The sale of the Purchased Assets outside of a plan of

reorganization pursuant to the APA neither impermissibly restructures the rights of the Debtors’
creditors nor impermissibly dictates the terms of a liquidating plan or reorganization for the
Debtors. The Sale Transaction does not constitute a Sub rosa chapter 11 plan.

L. No Stay of Order. Cause has been shown as to why this Sale Order

should not be stayed pursuant to Bankruptcy Rules 6004(h) and 6006(d).

M. Transfer of Purchased Assets and Assumed Liabilities. The transfer by

the Debtors of the Purchased Assets and assumption by the Purchaser of the Assumed Liabilities
in accordance with the terms of this Sale Order is integral to the Sale Transaction and is in the
best interests of the Debtors, their estates and their creditors, and the Debtors have an adequate
business justification therefor.

N. Assumption and Assignment in Best Interests. The Debtors’

assumption and assignment to the Purchaser of the Assigned Contracts is integral to the Sale
Transaction and is in the best interests of the Debtors, their estates and their creditors, and
represents the Debtors’ exercise of reasonable business judgment. Pursuant to section 365(f) of
the Bankruptcy Code, but subject to the resolution of any objections to assumption, assignment
or Cure Amount (all of which are hereby preserved for future determination) the Assigned
Contracts shall be assigned and transferred to, and remain in full force and effect for the benefit
of, the Purchaser notwithstanding any provision of the Assigned Contracts or other restriction

prohibiting their assignment or transfer.
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0. Free and Clear. The sale and assignment to the Purchaser of the

Purchased Assets to the Purchaser will be, as of the Closing Date, a legal, valid and effective
transfer of such assets, and each such transfer and assignment shall, upon the Closing, vest the
Purchaser with all right, title and interest of the Debtors in and to the Purchased Assets free and
clear of all Liens (other than Permitted Liens and Assumed Liabilities). The Purchaser would
not enter into the Sale Transaction if the sale of the Purchased Assets were not free and clear of
all Liens (other than Permitted Liens and Assumed Liabilities), or if the Purchaser would, or in
the future could, be liable for any such Liens (other than Permitted Liens and Assumed
Liabilities), including the Liabilities set forth in paragraph 10 of this Sale Order.

P. Satisfaction of 363(f) Standards. The Debtors may sell, transfer and

assign the Purchased Assets free and clear of all Liens (other than Permitted Liens) in the
Purchased Assets, because, with respect to each creditor asserting a Lien, one or more of the
standards set forth in sections 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. Those
holders of Liens (other than Permitted Liens) who did not object or who withdrew their
objections to the Sale Transaction or the Assumption/Assignment Notices are deemed to have
consented to the Sale Transaction and the sale and assignment of the Purchased Assets to the
Purchaser under section 363(f)(2) of the Bankruptcy Code. Those holders of Liens (other than
Permitted Liens) in the Purchased Assets who did object fall within one or more of the other
subsections of section 363(f) of the Bankruptcy Code and are adequately protected by having
their Liens (other than Permitted Liens) (if any) attach to the net proceeds of the Sale Transaction
ultimately attributable to the Purchased Assets in which such holders allege a Lien (other than a

Permitted Lien), in the same order of priority, with the same validity, force and effect that such
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holder had prior to the Sale Transaction, and subject to any claims and defenses the Debtors and
their estates may possess with respect thereto.

Q. No Successor Liability. Upon the Closing, except as included in the

Assumed Liabilities, the Purchaser shall not, and shall not be deemed to (i) be the successor of or
successor employer to the Sellers, and shall instead be, and be deemed to be, a new employer
with respect to any and all federal or state unemployment laws, including any unemployment
compensation or tax laws, or any other similar federal or state laws, (ii) have, de facto, or
otherwise, merged or consolidated with or into Sellers, (iii) be a mere continuation or substantial
continuation of Sellers or the enterprise(s) of Sellers, or (iv) be liable for any acts or omissions of
Sellers in the conduct of the Sellers’ business or arising under or related to the Purchased Assets
other than as set forth in the APA. Without limiting the generality of the foregoing, and except as
otherwise provided in the APA, the parties intend that the Purchaser shall not be liable for any
Lien or liability (including any tax liabilities of the Debtors but excluding Assumed Liabilities
and Permitted Liens) against any Seller, or any of its predecessors or Affiliates, and the
Purchaser shall have no successor or vicarious liability of any kind or character whatsoever,
whether known or unknown as of the Closing Date, whether now existing or hereafter arising,
whether asserted or unasserted, or whether fixed or contingent, with respect to the Seller's
business, the Purchased Assets or any liabilities of any Seller arising prior to the Closing Date.
The Purchaser would not have acquired the Purchased Assets but for the foregoing protections
against potential claims based upon “successor liability” theories.

R. Injunctive Relief Necessary. An injunction against creditors and third

parties pursuing claims against, and Liens, interests and encumbrances on, the Purchased Assets

is necessary to induce the Purchaser to close the Sale Transaction, and the issuance of such

DOC ID - 34020122.7

-10 -



Case 20-50133-grs Doc 850 Filed 05/19/20 Entered 05/19/20 09:30:10 Desc Main
Document  Page 11 of 171

injunctive relief is therefore necessary to avoid irreparable injury to the Debtors’ estates and will
benefit the Debtors’ creditors.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT:

1. Relief Granted. The relief requested in the Sale Motion is granted to the

extent set forth herein.

2. Objections Overruled. All objections and responses to the Sale Motion,

this Sale Order or the relief granted herein that have not been overruled, withdrawn, waived,
settled or otherwise resolved, are hereby overruled and denied on their respective merits with
prejudice. Notwithstanding the foregoing, all timely filed objections to the assumption,
assignment or Cure Amount of any Assigned Contract shall be adjourned and resolved at a
subsequent hearing.

3. Notice. Notice of the Sale Motion, including without limitation,
the transactions set forth in the APA and the assumption by the Debtors and assignment to the
Purchaser of the Assigned Contracts, the Sale Hearing and the Sale Transaction, was fair and
reasonable under the circumstances and complied in all respects with sections 102(1), 363 and
365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, 9006 and 9007.

4. Approval of Credit Bid and Sale Transaction. The Credit Bid and the

Sale Transaction are hereby approved and authorized in all respects, and the Debtors are hereby
authorized and empowered to enter into, and to perform their obligations under, the APA and to
execute and perform such agreements or documents, and take such other actions as are necessary
or desirable to effectuate the terms of the APA, including but not limited to negotiating, entering
into and performing under, as appropriate, the Transition Services Agreement, the Interim Permit

Operating Agreement and the other Transaction Documents provided for in Section 6.11 of the
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APA. The consideration provided by the Purchaser for the Purchased Assets under the APA,
including the portion of the consideration that consists of the Credit Bid and the assumption of
the Assumed Liabilities, shall be deemed for all purposes to constitute reasonably equivalent
value and fair consideration under the Bankruptcy Code and any other applicable law.

5. Good Faith Purchaser. The Purchaser is a good faith purchaser of the

Purchased Assets and is hereby granted and is entitled to all of the protections provided to a good
faith purchaser under section 363(m) of the Bankruptcy Code. Pursuant to section 363(m) of the
Bankruptcy Code, if any or all of the provisions of this Sale Order are hereafter reversed,
modified or vacated by a subsequent order of the Court or any other court, such reversal,
modification or vacatur shall not affect the validity and enforceability of any sale, transfer or
assignment under the APA or obligation or right granted pursuant to the terms of this Sale Order
and, notwithstanding any reversal, modification or vacatur, any sale, transfer or assignment, shall
be governed in all respects by the original provisions of this Sale Order or the APA, as the case
may be.

6. Section 363(n) of the Bankruptcy Code. The sale approved by this Sale

Order is not subject to avoidance or any recovery of damages pursuant to section 363(n) or any
other provision of the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform
Fraudulent Conveyance Act or any other similar federal or state laws.

7. Authorization of Performance by the Debtors. The Debtors are

authorized to fully perform under, consummate and implement the terms of the APA together
with the Transition Services Agreement, the Interim Permit Operating Agreement and any and
all additional instruments and documents that may be reasonably necessary or desirable to

implement and effectuate the terms of the APA, this Sale Order and the Sale Transaction,

DOC ID - 34020122.7
-12 -



Case 20-50133-grs Doc 850 Filed 05/19/20 Entered 05/19/20 09:30:10 Desc Main
Document  Page 13 of 171

including, without limitation, deeds, assignments, stock powers, transfers of membership
interests and other instruments of transfer and to take all further actions as may reasonably be
requested by the Purchaser for the purpose of assigning, transferring, granting, conveying and
conferring to the Purchaser, or reducing to possession any or all of the Purchased Assets, as may
be necessary or appropriate to the performance of the Debtors’ obligations as contemplated by
the APA, without any further corporate action or orders of the Court. The Debtors are authorized
and empowered to cause to be filed with the secretary of state of any state or other applicable
officials of any applicable governmental units, any and all certificates, agreements or
amendments necessary or appropriate to effectuate the transactions contemplated by the APA,
any related agreements and this Sale Order, including amended and restated certificates or
articles of incorporation and by-laws or certificates or articles of amendment and all such other
actions, filings or recordings as may be required under appropriate provisions of the applicable
laws of all applicable governmental units or as any of the officers of the Debtors may determine
are necessary or appropriate or as reasonably requested by the Purchaser.

8. Valid Transfer. Effective as of the Closing Date, the sale and assignment

of the Purchased Assets by the Debtors to the Purchaser shall constitute a legal, valid and
effective transfer of the Purchased Assets notwithstanding any requirement for approval or
consent by any person, and will vest the Purchaser with all right, title and interest of the Debtors
in and to the Purchased Assets, free and clear of all Liens (other than Permitted Liens), pursuant
to section 363(f) of the Bankruptcy Code; provided, however, that nothing in this Sale Order or
the APA shall be deemed to release any environmental covenants recorded on properties

purchased by the Purchaser.
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9. Absolute Sale, Conveyance and Transfer. Effective on the Closing

Date, the Debtors’ assumption and assignment to the Purchaser of the Assigned Contracts and
the Purchaser’s assumption of the Assumed Liabilities constitutes a legal, valid, effective,
complete and absolute sale, conveyance and transfer from the Sellers to the Purchaser of the
Assigned Contracts and Assumed Liabilities. Further, it is the Parties’ express intention that the
Sale Transaction be, and be treated for all purposes as, an absolute sale, conveyance and transfer
of the Assigned Contracts and Assumed Liabilities.

10.  Free and Clear. Upon the Closing, the Debtors shall be, and hereby are,

authorized, empowered and directed, pursuant to sections 105, 363(b) and 363(f) of the
Bankruptcy Code, to sell the Purchased Assets and assign the Assigned Contracts to the
Purchaser in accordance with the APA. The sale and assignment of the Purchased Assets to the
Purchaser vests the Purchaser with all right, title and interest of the Debtors in and to the
Purchased Assets free and clear of any and all Liens (other than Permitted Liens), Excluded
Liabilities and other liabilities or interests of any kind or nature whatsoever (including all tax
liabilities of the Debtors but excluding all Assumed Liabilities), whether imposed by agreement,
understanding, law, equity or otherwise, with all such Liens (other than Permitted Liens) to
attach only to the net proceeds of the sale with the same priority, validity, force and effect as they
now have in or against the Purchased Assets. The Sale Motion shall be deemed to provide
sufficient notice as to the sale and assignment to the Purchaser of the Purchased Assets free and
clear of all Liens (other than Permitted Liens) in accordance with the Bankruptcy Code and
Bankruptcy Rules. Following the Closing, no holder of any Lien on the Purchased Assets may
interfere with the Purchaser’s use and enjoyment of the Purchased Assets based on or related to

such Lien or any actions that the Debtors may take in their chapter 11 cases. For the avoidance
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of doubt, unless expressly set forth in the APA, the Purchaser shall not be responsible for any
Liens (other than Permitted Liens) or Excluded Liabilities, including any liabilities with respect
of the following: (i) any labor or employment agreements; (ii) any mortgages, deeds of trust and
security interests; (iii) any intercompany loans and receivables between one or more of the
Debtors and any other Debtor; (iv) any pension, multiemployer plan (as such term is defined in
Section 3(37) or Section 4001(a)(3) of the Employee Retirement Income Security Act of 1974
(“ERISA”)), health or welfare, compensation or other employee benefit plans, agreements,
practices and programs, including, without limitation, any pension plan of any of the Debtors or
any multiemployer plan to which the Debtors have at any time contributed to or had any liability
or potential liability; (v) any other employee, worker’s compensation, occupational disease or
unemployment or temporary disability related claim, including, without limitation, claims that
might otherwise arise under or pursuant to (a) ERISA, (b) the Fair Labor Standards Act, (c) Title
VII of the Civil Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973, (e) the National
Labor Relations Act, (f) the Age Discrimination and Employee Act of 1967 and Age
Discrimination in Employment Act, as amended, (g)the Americans with Disabilities Act of
1990, (h) the Consolidated Omnibus Budget Reconciliation Act of 1985, (i) state discrimination
laws, (j) state unemployment compensation laws or any other similar state laws, (k) any other
state or federal benefits or claims relating to any employment with the Debtors or any of their
predecessors; (vi) liabilities arising under any Environmental Laws with respect to any assets
owned or operated by any of the Debtors or any corporate predecessor of any of the Debtors at
any time prior to the Closing Date; (vii) any bulk sales or similar law; (viii) any tax statutes or
ordinances, including, without limitation, the Internal Revenue Code of 1986, as amended; and

(ix) any Excluded Liabilities. The provisions of this Sale Order authorizing the sale and

DOC ID - 34020122.7
-15 -



Case 20-50133-grs Doc 850 Filed 05/19/20 Entered 05/19/20 09:30:10 Desc Main
Document  Page 16 of 171

assignment to the Purchaser of the Purchased Assets free and clear of Liens (other than Permitted
Liens) and the Excluded Liabilities shall be self-executing, and neither the Debtors nor the
Purchaser shall be required to execute or file releases, termination statements, assignments,
consents or other instruments in order to effectuate, consummate and implement the provisions
of this Sale Order.

11. Direction to Creditors. On the Closing Date, each of the Debtors’

creditors holding Liens on any Purchased Assets is authorized and directed to execute such
documents and take all other actions as may be reasonably necessary to release its Liens (other
than Permitted Liens) on such Purchased Assets, if any, as such Liens (other than Permitted
Liens) may otherwise exist. If any person or entity that has filed financing statements,
mortgages, mechanics liens, lis pendens or other documents, instruments, notices or agreements
evidencing any Lien against or in the Purchased Assets shall not have delivered to the Debtors
before the Closing Date, in proper form for filing and executed by the appropriate parties,
termination statements, releases or instruments of satisfaction that the person or entity has with
respect to the Purchased Assets, then with regard to the Purchased Assets, (a) the Debtors and/or
the Purchaser are authorized to execute and file such termination statements, releases,
instruments of satisfaction or other documents on behalf of the person or entity with respect to
the Purchased Assets; and (b) the Debtors and/or Purchaser are authorized to file, register or
otherwise record a certified copy of this Sale Order which, once filed, registered or otherwise
recorded, shall constitute conclusive evidence of the release of such Liens (other than Permitted
Liens) against the Purchased Assets. This Sale Order is deemed to be in recordable form
sufficient to be placed in the filing or recording system of each and every federal, state, local,

tribal or foreign government agency, department or office.
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12.  Direction to Government Agencies. Each and every filing agent, filing

officer, title agent, recording agency, governmental department, secretary of state, federal, state
and local official and any other persons or entities that may be required by operation of law or
the duties of their office or contract, to accept, file, register or otherwise record or release any
documents or instruments or who may be required to report or insure any title in or to the
Purchased Assets, is hereby authorized and directed to accept any and all documents and
instruments necessary and appropriate to consummate the transactions contemplated by the APA
and this Sale Order. All such entities described above in this paragraph are authorized and
specifically directed to strike all recorded Liens (other than Permitted Liens) against the
Purchased Assets from their records.

13. Direction to Surrender Possession or Control. All persons or entities,

presently or on or after the Closing Date, in possession or control of some or all of the Purchased
Assets are directed to surrender possession or control of the Purchased Assets to the Purchaser
on the Closing Date or at such time thereafter as the Purchaser may request, provided that such
turnover of Purchased Assets shall be done in compliance with the requirements of applicable
law.

14.  Licenses and Permits. To the extent provided in the APA and permitted

under applicable law, the Purchaser may, as of the Closing Date, operate under any license,
permit, registration and any other governmental authorization or approval of the Debtors with
respect to the Purchased Assets. To the extent any license or permit necessary for the operation
of the business is determined not to be assumable and assignable under section 365 of the
Bankruptcy Code or other applicable law, the Purchaser shall apply for and obtain any necessary

license or permit promptly after the Closing Date, and such licenses or permits of the Debtors
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shall remain in place (subject to any stated expiration date) for the Purchaser’s benefit until new
licenses and permits are obtained. The Court hereby orders that all parties in interest shall
cooperate with and support the Purchaser in executing any applications and furnishing any
documents as are necessary for the Purchaser to obtain, in its name, any such necessary licenses
or permits. Without limiting the generality of the forgoing, the Debtors shall: (i) cooperate in the
transfer of all licenses and permits necessary for the operation of the applicable Purchased
Assets; (ii) execute and deliver such documentation and certificates as are necessary or required
to operate, transfer, or cancel the licenses and permits; and (iii) not engage in any acts that would
interfere with the Purchaser’s operation, transfer, or cancellation of any license or permit
necessary for the operation of the applicable Purchased Assets. To the extent provided by
section 525 of the Bankruptcy Code, no governmental unit may revoke or suspend any permit or
license relating to the operation of the applicable Purchased Assets sold, transferred or conveyed
to the Purchaser on account of the filing or pendency of these chapter 11 cases or the
consummation of the transactions contemplated by the APA.

15. No Successor Liability. The Purchaser and its affiliates and each of their

respective predecessors, successors, assigns, members, partners, officers, directors, principals,
lenders, owners, operators and shareholders (or equivalent) are not and shall not be: (a) deemed
a “successor” in any respect to the Debtors or their estates as a result of the consummation of the
Sale Transaction contemplated by the APA or any other event occurring in these chapter 11
cases under any theory of law or equity, including, without limitation, with respect to any
collective bargaining agreements and any benefit plans, and any federal or state unemployment
laws, including any unemployment compensation or tax laws, or any other similar federal or

state laws; (b) deemed to have, de facto or otherwise, merged or consolidated with or into the
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Debtors or their estates, (¢c) deemed to have a common identity with the Debtors, (d) deemed to
have a continuity of enterprise with the Debtors; (e) deemed to be a continuation or substantial
continuation of the Debtors or any enterprise of the Debtors; and (f) liable for any acts or
omissions of the Debtors in the operation of the applicable Purchased Assets or arising under or
related to the Purchased Assets, other than as expressly set forth in the APA. The Purchaser
shall not assume, nor be deemed to assume or in any way be responsible for any liability or
obligation of any of the Debtors and/or their estates including, but not limited to, any Excluded
Liabilities, any bulk sales law, successor liability, liability or responsibility for any claim against
the Debtors or against an insider of the Debtors, or similar liability except as otherwise expressly
provided in the APA, and the Sale Motion contains sufficient notice of such limitation in
accordance with applicable law.

16. No _Liability for Purchaser. Except for the Assumed Liabilities,

the transfer of the Purchased Assets to the Purchaser under the APA shall not result in the
Purchaser or its affiliates or their respective predecessors, successors, assigns, members,
partners, officers, directors, principals, lenders, owners, operators and shareholders (or
equivalent) or the Purchased Assets (x) having any liability or responsibility for any Cause of
Action against the Debtors or against an insider of the Debtors or any of their respective
predecessors or affiliates (including, without limitation, Excluded Liabilities); (y) having any
liability whatsoever with respect to or be required to satisfy in any manner, whether at law or in
equity, whether by payment, setoff or otherwise, directly or indirectly, any Liens (other than
Permitted Liens) or Excluded liability; or (z) having any liability or responsibility to the Debtors

or any of their estates, predecessors, successors or assigns arising out of the negotiation,
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investigation, preparation, execution, delivery of the APA, the entry into and consummation of
the Sale Transaction or otherwise, except as is expressly set forth in the APA.

17. Injunction. Except as expressly provided in the APA or this Sale Order,
all persons and entities, including, but not limited to, all debt security holders, equity security
holders, governmental, tax and regulatory authorities, lenders, vendors, suppliers, employees,
trade creditors, litigation claimants and other persons, holding Liens (other than Permitted Liens
and Assumed Liabilities) or Causes of Action of any kind or nature whatsoever against or in the
Debtors or the Debtors’ interests in the Purchased Assets (whether known or unknown, legal or
equitable, matured or unmatured, contingent or noncontingent, liquidated or unliquidated,
asserted or unasserted, whether arising prior to or subsequent to the commencement of these
Chapter 11 Cases, whether imposed by agreement, understanding, law, equity or otherwise),
including, without limitation, the non-debtor party or parties to each Assigned Contract, arising
under or out of, in connection with, or in any way relating to, the Purchased Assets or the
transfer of the Debtors’ interests in the Purchased Assets to the Purchaser, shall be and hereby
are forever barred, estopped and permanently enjoined from asserting, prosecuting or otherwise
pursuing Liens (other than Permitted Liens and Assumed Liabilities) against the Purchaser, its
affiliates, their respective predecessors, successors, assigns, members, partners, officers,
directors, principals, lenders, owners, operators and shareholders (or equivalent), the Purchased
Assets or the interests of the Debtors in the Purchased Assets. Following the Closing, no holder
of a Lien (other than a Permitted Lien or an Assumed Liability) against the Debtors shall
interfere with the Purchaser’s title to or use and enjoyment of the Debtors’ interests in the
Purchased Assets based on or related to such claim, lien, interest or encumbrance, and, except as

otherwise expressly provided in the APA or this Sale Order, all such Liens (other than Permitted
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Liens and Assumed Liabilities), if any, shall be, and hereby are transferred and attached to the
proceeds from the Sale Transaction in the order of their priority, with the same validity, force
and effect which they have against the Purchased Assets as of the Closing, subject to any rights,
claims and defenses that the Debtors and their respective estates, as applicable, may possess with
respect thereto. All persons are hereby forever prohibited and enjoined from taking action that
would interfere with or adversely affect the ability of the Debtors to sell and transfer the
Purchased Assets to the Purchaser in accordance with the terms of the APA and this Sale Order.

18. Police and Regulatory Powers. Nothing in this Sale Order or the APA

releases, nullifies, precludes, or enjoins the enforcement of any obligation or liability arising
from the enforcement of a police or regulatory power of a governmental unit that any entity
would be subject to as the owner or operator of property after the Closing; provided, however,
that, except as is provided by the APA, nothing herein shall subject the Purchaser to any liability
to a governmental unit for penalties for any violation prior to Closing, response costs incurred by
a governmental unit prior to Closing, or liability relating to offsite disposal that occurred prior to
Closing. In addition, nothing in this Sale Order or the APA authorizes the transfer or assignment
of any governmental license, permit, registration, authorization or approval or the
discontinuation of any obligation thereunder without compliance with all applicable legal
requirements under police or regulatory law.

19.  No Bulk Sales; No Brokers. No bulk sales law or any similar law of any

state or other jurisdiction shall apply in any way to the Sale Transaction. Other than the
investment bankers retained by the Debtors pursuant to an order of the Court, no brokers were
involved in consummating the Sale Transaction, and no brokers’ commissions are due to any

person or entity in connection with the Sale Transaction. The Purchaser is not, and will not
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become, obligated to pay any fee or commission or like payment to any broker, finder or
financial advisor as a result of the consummation of the Sale Transaction based upon any
arrangement made by, or on behalf of, the Debtors, except as specifically provided in the APA.

20. Assumption and Assigsnment of Assigned Contracts. Under

sections 105(a), 363 and 365 of the Bankruptcy Code, and subject to and conditioned upon the
closing of the Sale Transaction and the resolution of any objections based on adequate assurance
of future performance or any disputed Cure Amount, the Debtors’ assumption and assignment to
the Purchaser of the Assigned Contracts free and clear of all Liens (other than Permitted Liens)
and Excluded Liabilities pursuant to the terms set forth in the APA, as modified by the terms of
any amendments reached directly by the Purchaser with the respective counterparty, is hereby
approved, and the requirements of sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code
(including to the extent, if any, modified by section 365(b)(3) of the Bankruptcy Code) with
respect thereto are hereby deemed satisfied. Except with respect to any objection to assumption,
assignment or Cure Amount, each counterparty to the Assigned Contracts is hereby forever
barred, estopped and permanently enjoined from raising or asserting against the Debtors or the
Purchaser, or the property of any of them, any assignment fee, default, breach, claim, pecuniary
loss, liability or obligation (whether legal or equitable, secured or unsecured, matured or
unmatured, contingent or noncontingent, known or unknown, liquidated or unliquidated, senior
or subordinate) arising under or out of, in connection with, or in any way related to the Assigned
Contracts existing as of the Closing Date or arising by reason of the Closing.

21.  Anti-Assignment Provisions Unenforceable. No sections or provisions

of the Assigned Contracts that purport to (a) prohibit, restrict or condition the Debtors’

assignment of the Assigned Contracts, including, but not limited to, the conditioning of such
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assignment on the consent of the nondebtor party to such Assigned Contracts; (b) authorize the
termination, cancellation or modification of the Assigned Contracts based on the filing of a
bankruptcy case, the financial condition of the Debtors or similar circumstances; (c) declare a
breach or default as a result of a change in control in respect of the Debtors; or (d) provide for
additional payments, penalties, conditions, renewals, extensions, charges or other financial
accommodations in favor of the nondebtor third party to the Assigned Contracts, or modification
of any term or condition upon the assignment of an Assigned Contract or the occurrence of the
conditions set forth in subsection (b) above, shall have any force and effect, and such provisions
constitute unenforceable anti-assignment provisions under section 365(f) of the Bankruptcy Code
and/or are otherwise unenforceable under section 365(¢e) of the Bankruptcy Code. The entry of
this Sale Order constitutes the consent of the nondebtor parties to the Assigned Contracts to the
Debtors’ assumption and assignment of such agreements to the Purchaser, except as to timely
objections to assumption or assignment which have not yet been ruled upon by the Court. All
Assigned Contracts shall remain in full force and effect, without existing default(s), subject only
to payment of the appropriate cure amount, if any, by the Purchasers.

22. No Fees for Assumption and Assienment. There shall be no rent

accelerations, assignment fees, increases or any other fees charged to the Purchaser, its
successors or assigns or the Debtors as a result of the assumption and assignment to the
Purchaser of the Assigned Contracts.

23. Cure Amounts. All defaults or other obligations shall be deemed cured

by the Purchaser’s payment or other satisfaction of the Cure Amounts (as established pursuant to
this Sale Order or a subsequent order of this Court in the event any Cure Amount is disputed).

Payment of the Cure Amounts pursuant to the APA is hereby authorized. To the extent any
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objections to proposed cure amounts were timely filed in accordance with the Cure Deadline (a

“Cure Objection”), there will be a separate hearing to resolve such Cure Objections, if any such

objection has not been resolved as of the date hereof. To the extent the Closing of the Sale
Transactions has occurred prior to the resolution of any outstanding Cure Objections,
the applicable Assigned Contracts will be conditionally assumed and assigned as of the Closing
Date, subject to the consent of the Purchaser, pending a resolution of the Cure Objection after
notice and a hearing. If a Cure Objection is not resolved to the satisfaction of the Purchaser, the
Purchaser may determine that such Assigned Contract should be rejected and not assigned, in
which case the Purchaser will not be responsible for any Cure Amounts in respect of such
contract. Consistent with the APA, the Purchaser may add or remove any contract or lease from
the schedule of Assigned Contracts under the APA for any reason provided that such
counterparty to the Assigned Contract has received the appropriate Assumption/Assignment
Notices. For the avoidance of doubt, the Purchaser shall be responsible for (a) the payment of
Cure Amounts in connection with any Assigned Contract that is ultimately designated by
Purchaser as an Assumed Contract, and (b) payment of all costs arising from, relating to, or in
connection with, the continuation by the Sellers of Designation Right Contracts to the extent
provided for in Section 6.7(f) of the APA

24. Notice of Assumption and Assisnment. The Debtors have served all of

the nondebtor counterparties to the Assigned Contracts, identified on the lists the Debtors have
filed with the Court, by first class mail, Assumption/Assignment Notices that included (a) the
title of the Assigned Contract, (b) the name of the counterparty to the Assigned Contract, (c) any

applicable Cure Amounts and (d)the deadline by which any such Assigned Contract
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counterparty must file a Cure Objection and/or an Assumption/Assignment Objection to the
proposed assumption and assignment to the Purchaser. No other or further notice is required.

25.  Objections to Assumption and Assignment. Except as provided herein,

all Cure Objections and Assumption/Assignment Objections have been overruled, withdrawn,
waived, settled or otherwise resolved. Any Cure Objections as to applicable Cure Amounts or
any Assumption/Assignment Objections that have not been resolved by the parties may be heard
at a later date as set by the Court. The pendency of a dispute relating to a particular Assigned
Contract shall not prevent or delay the assumption and assignment to the Purchaser of any other
Assigned Contract or the Closing of the Sale Transaction. Any nondebtor counterparty to the
Assigned Contracts designated for the Debtors’ assumption and assignment to the Purchaser that
has not filed an objection on or before the applicable deadlines as set forth in the relevant
Assumption/Assignment Notice shall thereafter be barred from objecting or asserting monetary
or non-monetary defaults with respect to any such Assigned Contract, and such Assigned
Contract shall be deemed assumed by the Debtors and assigned to the Purchaser on the Closing
Date.

26. Direction to Assigned Contracts Counterparties. All counterparties to

the Assigned Contracts shall cooperate and expeditiously execute and deliver, upon the
reasonable requests of the Purchaser, and shall not charge the Purchaser for, any instruments,
applications, consents or other documents that may be required or requested by any public or
quasi-public authority or other party or entity to effectuate the applicable transfers in connection
with the Sale Transaction.

27.  Failure to Specify Provisions. The failure specifically to include any

particular provisions of the APA or any related agreements in this Sale Order shall not diminish
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or impair the effectiveness of such provision, it being the intent of the Court, the Debtors and the
Purchaser that the APA and any related agreements are authorized and approved in their entirety
with such amendments thereto as may be made by the parties in accordance with this Sale Order.
Likewise, all of the provisions of this Sale Order are nonseverable and mutually dependent.

28.  Binding Order. This Sale Order and the APA shall be binding upon and

govern the acts of all persons and entities, including without limitation, the Debtors and the
Purchaser, their respective successors and permitted assigns, including, without limitation, any
chapter 11 trustee hereinafter appointed for the Debtors’ estates or any trustee appointed in a
chapter 7 case if this case is converted from chapter 11, all creditors of any Debtor (whether
known or unknown), all nondebtor parties to any Assigned Contracts, filing agents, filing
officers, title agents, recording agencies, governmental departments, secretaries of state, federal,
state and local officials and all other persons and entities who may be required by operation of
law, the duties of their office or contract to accept, file, register or otherwise record or release
any documents or instruments or who may be required to report or insure any title in or to the
Purchased Assets. The APA and Sale Transaction shall not be subject to rejection or avoidance
under any circumstances. This Sale Order and the APA shall inure to the benefit of the Debtors,
their estates, their creditors, the Purchaser and its respective successors and assigns.

29. Allocation of Consideration: Treatment of Cash Purchase Price.

Except as provided in the APA, all rights of the respective Debtors’ estates with respect to the
allocation of consideration received from the Purchaser in connection with the Sale Transaction
(including, without limitation, the value of the assumption of the Assumed Liabilities) are
expressly reserved for later determination by the Court and, to the extent consideration is

received by any Debtor that is determined to be allocable to another Debtor, the recipient Debtor
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shall be liable to such other Debtor for a claim with the status of an expense of administration in
the case of the recipient Debtor under section 503(b) of the Bankruptcy Code. Notwithstanding
anything to the contrary in any DIP Order, the DIP Loan Documents, the Prepetition Loan
Documents or the APA, upon receipt by the Debtors, the Cash Purchase Price shall be (a) free
and clear of any Liens, including, without limitation, the DIP Liens, Adequate Protection Liens
and Prepetition Liens (each as defined in the Final DIP Order), (b) not subject to any DIP
Superpriority Claim or Adequate Protection Superpriority Claim (each as defined in the Final
DIP Order), and (c) not required to be used by the Debtors for any Adequate Protection Payment
(as defined in the Final DIP Order).

30. No Stay of Order. Notwithstanding Bankruptcy Rules 6004 and 6006,

this Sale Order shall be effective and enforceable immediately upon entry and its provisions shall
be self-executing. Time is of the essence in closing the Sale Transaction referenced herein, and
the Debtors and the Purchaser intend to close the Sale Transaction as soon as practicable.
Any party objecting to this Sale Order must exercise due diligence in filing an appeal, pursuing a
stay and obtaining a stay prior to the Closing or risk its appeal being foreclosed as moot.

31. Lift of Automatic Stay. The automatic stay pursuant to section 362 of

the Bankruptcy Code is hereby lifted with respect to the Debtors to the extent necessary, without
further order of the Court, to allow the Purchaser to deliver any notice provided for in the APA
and allow the Purchaser to take any and all actions permitted under the APA, including, without
limitation, terminating the APA, in each case in accordance with the terms and conditions
thereof.

32. Retention of Jurisdiction. The Court shall retain jurisdiction to: (a)

interpret, implement and enforce the terms and provisions of this Sale Order (including the
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injunctive relief provided in this Sale Order) and the APA, including all amendments thereto and
any waivers and consents thereunder and each of the agreements executed in connection
therewith, in all respects; and (b) to decide any disputes concerning this Sale Order and the APA,
or the rights and duties of the parties hereunder or thereunder or any issues relating to the APA
and this Sale Order including, but not limited to, the interpretation of the terms, conditions and
provisions hereof and thereof, the status, nature and extent of the Purchased Assets and any
Assigned Contracts and all issues and disputes arising in connection with the relief authorized
herein, inclusive of those concerning (i) the transfer of the Purchased Assets free and clear of all
Liens (other than Permitted Exceptions) and (ii) the absolute conveyance of the Assumed
Liabilities and Assigned Contracts.

33.  Further Assurances. From time to time, as and when requested by any

party, each party shall execute and deliver, or cause to be executed and delivered, all such
documents and instruments and shall take, or cause to be taken, all such further or other actions
as such other party may reasonably deem necessary or desirable to consummate the Sale
Transaction, including, such actions as may be necessary to vest, perfect or confirm, or record or
otherwise, in the Purchaser its right, title and interest in and to the Purchased Assets.

34. Governing Terms. To the extent this Sale Order is inconsistent with any

prior order or pleading in these chapter 11 cases, the terms of this Sale Order shall govern. To
the extent there is any inconsistency between the terms of this Sale Order and the terms of the
APA (including all ancillary documents executed in connection therewith), the terms of this Sale

Order shall govern.

35. Exclusion of Certain Owned Real Property and Vehicles. For the

avoidance of doubt, the Purchaser is not acquiring the Debtors’ Mayfield, Kentucky real property
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or any fixtures thereon. The Purchaser is also not acquiring the Debtors’ real property or any
fixtures thereon at the following locations: (a) 322 North 3™ Street, Paducah, Kentucky, (b) 16-
18 West Lexington Avenue, Winchester, Kentucky, and (c¢) 1895 Clintonville Road, Paris,
Kentucky (and the APA has been amended to reflect such exclusion). Finally, the Purchaser is
not acquiring the following vehicles: (i) 1996 Chevrolet Suburban C2500
3GNGC26J9TG145109, (ii) 2019 Toyota — Tacoma 3TMCZ5AN6KM216607, (iii) 2017 Dodge
- Ram 1C6RR7NTIHS522609, (iv) 2019 Chevrolet - Silverado 1500 1IGCUYAEF5KZ256825,
(v) 2019 Chevrolet - Silverado 2500HD 1GC1KREYXKF140364, (vi) 2019 Chevrolet -
Silverado 3500HD 1GB4KVCY9KF143656, (vii) 2018 Chevrolet - Silverado 2500HD
IGCIKWEY2JF238317, (viii) 2018 Chevrolet - Silverado 3500HD 1GB4KZCY5JF222957, (ix)
2019 GMC - Sierra 250 1GTI12SEY4KF108937, (x) 2018 GMC - Sierra 1500 Denali
3GTU2PEJ4JG533956, (xi) 2019 Ford - F250 Lariat 1IFT7W2BT6KEC74051 and (xii) 2019
Toyota - Rav4 JTMG1RFVXKJ004945 and (xiii) 2019 Toyota - Rav4 JTMG1RFVXKJ004945

(and the APA has been amended to reflect such exclusions).

36. Settlement of Arrow Farms Objection and Adversary Proceeding.

The Debtors, the Purchaser and Arrow Farms have advised the Court that they had reached an
agreement in principal to settle the objection to the sale interposed by Arrow Farms as well as
the claims asserted against the Debtors in the adversary proceeding commenced by Arrow Farms
entitled Arrow Farms, LLC v. GenCanna Global USA, Inc., Adv. Proc. No. 20-05007-grs. The
parties intend to document such settlement in a separate agreement that will be presented to the
Court for approval. To the extent the parties are unable to reach a settlement, all rights of Arrow

Farms and all defenses of the Debtors and the Purchaser are hereby specifically preserved.

37. [Reserved].
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38.  Preservation of Challenge Rights.® Notwithstanding anything to the

contrary in this Order or in the APA, including without limitation, the approval of the Credit Bid,
the right of the Committee to file a Challenge Proceeding against MGG Investment Group LP
(“MGG”) and the Prepetition Secured Parties under the Final DIP Order — as supplemented or
modified by Stipulations filed in this Case [Docket Nos. 647 and 673] — to the extent such right
has not already expired, is hereby preserved in all respects (subject to the terms of the Final DIP
Order). To the extent the Committee or any other authorized representative of the Debtors’
estates is granted standing to pursue any Challenge Proceeding and such Challenge Proceeding
is successfully prosecuted, the Court may fashion any remedy the Court deems appropriate
(without prejudice to any right of appeal). MGG and the Prepetition Secured Parties likewise
reserve and retain all defenses to any claims asserted against them by the Committee or any other
representative of the Debtors’ estates. For the avoidance of doubt, (a) no Challenge Proceeding
may be asserted challenging the perfection of the security interests asserted by MGG and the
Prepetition Secured Lenders or the allowed amount of the claims of MGG or the Prepetition
Secured Lenders except to the extent set forth in the Complaint to Determine Validity, Priority,
Perfection and Extent of Liens; for Declaratory Relief; Avoidance of Liens; and Avoidance of
Preferential Transfers, attached as Exhibit B to the Motion of the Official Committee of
Unsecured Creditors for Entry of an Order Granting Standing and Authority to Prosecute and
Settle Claims on Behalf of Debtors’ Estate [ Docket No. 717]. ], and (b) the deadline to obtain
standing and file a Challenge Proceeding for challenges covered by Section 4.14(ii)(x)-(z) of the

Final DIP Order has not expired as of the date hereof.

Capitalized terms not otherwise defined in this Paragraph shall have the meanings ascribed to them in the
Final DIP Order.
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Tendered by:

/s/ James R. Irving

James R. Irving

DENTONS BINGHAM GREENEBAUM LLP
3500 PNC Tower

101 South Fifth Street

Louisville, Kentucky 40202

Telephone: (502) 587-3606

Facsimile: (502) 587-3695

Email: james.irving@dentons.com

Counsel to the Debtors
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Signed By:

Gregory R. Schaaf
Bankruptcy Judge

Dated: Tuesday, May 19, 2020

(grs)
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT dated as of May  , 2020 (this “Agreement”)
is made and entered into by and among (i) Purchaser (as defined below), (ii)) GenCanna Global,
Inc., a Delaware corporation (“Parent”), (iii) Hemp Kentucky LLC, a Kentucky limited liability
company (“Hemp Kentucky”), and (iv) GenCanna Global USA, Inc., a Delaware corporation
(“GenCanna” and together with Parent and Hemp Kentucky, the “Sellers” and the “Debtors™). The
Purchaser and the Sellers are sometimes individually referred to herein as a “Party” and
collectively as the “Parties.”

WITNESSETH:

WHEREAS, the Sellers are engaged in the business of, among other things, processing
hemp and extracting cannabinoid for use in products nationally and internationally (the
“GenCanna Business”);

WHEREAS, the Parties desire to enter into this Agreement pursuant to which the Sellers
propose to (or to cause their Affiliates, as applicable, to) sell, transfer, convey and assign to the
Purchaser, and the Purchaser proposes to purchase from the Sellers, the Purchased Assets, and to
assume from Sellers the Assumed Liabilities, in each case upon the terms and subject to the
conditions set forth herein;

WHEREAS, on January 24, 2020, certain creditors filed an involuntary bankruptcy
petition for relief under chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”™)
against GenCanna in the United States Bankruptcy Court for the Eastern District of Kentucky,
Lexington Division (the “Bankruptcy Court”). On February 6, 2020 (the “Order for Relief Date™),
GenCanna consented to the involuntary bankruptcy petition, and the Bankruptcy Court entered an
order for relief (the “Order for Relief”);

WHEREAS, on February 5, 2020, the Debtors each filed a voluntary petition for relief
under chapter 11 of the Bankruptcy Code in the Bankruptcy Court;

WHEREAS, the Debtors’ chapter 11 cases (the “Bankruptcy Cases™) are being jointly
administered for procedural purposes under Case No. 20-50133-grs;

WHEREAS, on February 18, 2020, the Debtors filed the Debtors’ Motion for Entry of an
Order (I) Approving Bidding Procedures in Connection with the Debtors’ Bidding Process; (II)
Approving the Transaction Ultimately Selected as the Highest and Best Alternative Through the
Bidding Process, Including a Possible Sale of Assets Free and Clear of Liens, Claims and
Encumbrances; and (II) Granting Related Relief [Docket No. 136] (the “Bidding Procedures
Motion™);

WHEREAS, on March 6, 2020, the Bankruptcy Court entered the Order Approving
Bidding Procedures in Connection with the Debtors’ Bidding Process and Granting Related Relief
[Docket No. 304] (the “Bidding Procedures Order”) approving certain bidding procedures and
related procedural relief as set forth therein;

DOC ID - 33685548.14
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WHEREAS, on April 15,2020, the Debtors filed their Notice of Transaction Hearing and
Updated Bidding Process Dates and Deadlines [Docket No. 603] (the “Bidding Procedures Update
Notice”) which extended certain dates in the Bidding Procedures;

WHEREAS, the Bankruptcy Court has conducted the Sale Hearing and has entered the
Sale Order; and

WHEREAS, the Parties desire to consummate the Transactions in the manner and subject
to the terms and conditions set forth in this Agreement and in accordance with and pursuant to the
Sale Order (as defined below) entered in the Bankruptcy Cases under sections 105, 363, 365 and
other applicable provisions of the Bankruptcy Code (as defined below), and both Purchaser and
Sellers acknowledge that the Transactions and this Agreement are subject to the approval of the
Bankruptcy Court.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants, promises, agreements and conditions set forth herein, and
in order to set forth the terms and conditions of such purchase and sale, intending to be legally
bound, each Party, and the Parties, hereby agrees as follows:

ARTICLE I
CONSTRUCTION; DEFINITIONS

Unless the context of this Agreement otherwise clearly requires, (a) references to the plural
include the singular, and references to the singular include the plural, (b) references to any gender
include the other genders, (c) the words “include,” “includes” and “including” do not limit the
preceding terms or words and shall be deemed to be followed by the words “without limitation,”
(d) the term “or” has the inclusive meaning represented by the phrase “and/or,” (e) the terms
“hereof,” “herein,” “hereunder,” “hereto” and similar terms in this Agreement refer to this
Agreement as a whole and not to any particular provision of this Agreement, (f) the terms “day”
and “days” mean and refer to calendar day(s) and (g) the terms “year” and “years” mean and refer
to calendar year(s). Unless otherwise set forth herein references in this Agreement to (i) any
document, instrument or agreement (including this Agreement) (A) includes and incorporates all
exhibits, schedules and other attachments thereto, (B) includes all documents, instruments or
agreements issued or executed in replacement thereof and (C) means such document, instrument
or agreement, or replacement or predecessor thereto, as amended, modified or supplemented from
time to time in accordance with its terms and in effect at any given time, and (ii) a particular Law
(as hereinafter defined) means such Law as amended, modified, supplemented or succeeded, from
time to time and in effect at any given time. All Article, Section, Exhibit and Schedule references
herein are to Articles, Sections, Exhibits and Schedules of this Agreement, unless otherwise
specified. This Agreement shall not be construed as if prepared by one of the Parties, but rather
according to its fair meaning as a whole, as if all Parties had prepared it.

Section 1.1  Definitions. The following terms, as used herein, have the following
meanings:
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“Auction” means, if necessary, the auction to be held for the sale of all or substantially all
of the assets used by the Sellers in the conduct of the GenCanna Business (the “GenCanna
Assets”).

“Affiliate” of any specified Person means any other Person directly or indirectly
Controlling or Controlled by or under direct or indirect common Control with such specified
Person; provided that, for purposes of the definition of “Employee Benefit Plan,” Affiliate
includes, with respect to the Sellers, any other entity, trade or business that is, or was at the relevant
time, a member of a group described in Section 414(b), (c), (m) or (o) of the Code or Section
4001(b)(1) of ERISA that includes or included the Sellers, or that is, or was at the relevant time, a
member of the same “controlled group” as the Sellers.

“Assumed Contracts” means, subject to Section 6.7, those certain executory contracts and
leases (including leases for the Leased Real Property Locations) specified by the Purchaser on
Schedule 6.7(a) to be assumed by the Sellers and assigned to the Purchaser pursuant to section 365
of the Bankruptcy Code that are unexpired as of the Closing Date (or upon termination of the
Contract Designation Period, as applicable) and that have not been rejected (and are not the subject
of a notice of rejection or a pending rejection motion), in each case as any such contract may have
been amended or otherwise modified prior to the date hereof (or as permitted in accordance with
the terms of this Agreement).

“Bankruptcy Code” means title 11 of the United States Code (11 U.S.C. § 101 et seq.), as
amended.

“Bidding Procedures” means the procedures for soliciting bids for the sale of the GenCanna
Assets, including the conduct of the Auction, pursuant to the Bidding Procedures Order.

“Bidding Procedures Order” means the Order of the Bankruptcy Court (i) scheduling the
Sale Hearing and approving various deadlines in connection therewith, and (ii) authorizing and
approving (a) the notice of the Sale Hearing and publication notice and (b) the Bidding Procedures
[Docket No. 304].

“Bidding Procedures Update Notice” means the Notice of Transaction Hearing and
Updated Bidding Process Dates and Deadlines [Docket No. 603] which extended certain dates in
the Bidding Procedures.

“Business Day” means any day except Saturday, Sunday or any day on which banks are
generally not open for business in Lexington, Kentucky or New York, New York.

“Cash Purchase Price” means an amount equal to $3,500,000.

“Claim” means a “claim” as defined in section 101 of the Bankruptcy Code.
“Closing Date” means the date on which the Closing occurs.

“Code” means the United States Internal Revenue Code of 986.
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“Confidential Information” means any data or information of the Sellers (including trade
secrets) that is valuable to the operation of the GenCanna Business and not generally known to the
public or competitors.

“Contract” means any contract, agreement, commitment, understanding, arrangement,
promise or undertaking (including any indenture, note, bond or other evidence of indebtedness,
lease, instrument, license, lease, purchase order or other legally binding agreement) whether
written or oral.

“Control” means, when used with respect to any specified Person, the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise.

“Cure Amounts” means all amounts that must be paid and all obligations that otherwise
must be satisfied, including pursuant to sections 365(b)(1)(A) and (B) of the Bankruptcy Code, in
connection with the assumption and/or assignment of the Assumed Contracts to the Purchaser as
provided herein, as such amounts are agreed upon by the Purchaser or determined by the
Bankruptcy Court.

“Delayed Transfer Date” means the day immediately following the last day of the
Transition Services Period.

“DIP Obligations” means all obligations due to the DIP Secured Parties (as defined in the
Final DIP Order) under the DIP Facility (as defined in the Final DIP Order).

“DIP Order” means, collectively, the following orders entered by the Bankruptcy Court:
(1) Interim Order Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 503, and 507 (I) Authorizing
the Debtors to Obtain Senior Secured Superpriority Postpetition Financing; (II) Granting (A) Liens
and Superpriority Administrative Expense Claims and (B) Adequate Protection to Prepetition
Lenders; (III) Authorizing Use of Cash Collateral; (IV) Modifying the Automatic Stay; (V)
Scheduling a Final Hearing; and (VI) Granting Related Relief [Docket No. 82] (the “Interim DIP
Order”); (i1) Supplement to Interim Order Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 503,
and 507 (I) Authorizing the Debtors to Obtain Senior Secured Superpriority Postpetition
Financing; (IT) Granting (A) Liens and Superpriority Administrative Expense Claims and (B)
Adequate Protection to Prepetition Lenders; (III) Authorizing Use of Cash Collateral; (IV)
Moditying the Automatic Stay; (V) Scheduling a Final Hearing; and (VI) Granting Related Relief
[Docket No. 207] (the “Supplemental Interim DIP Order”); (iii) Final Order Pursuant to 11 U.S.C.
§§ 105, 361, 362, 363, 364, 503, and 507 (I) Authorizing the Debtors to Obtain Senior Secured
Superpriority Postpetition Financing; (II) Granting (A) Liens and Superpriority Administrative
Expense Claims and (B) Adequate Protection to Prepetition Lenders; (III) Authorizing Use of Cash
Collateral; (IV) Modifying the Automatic Stay; and (V) Granting Related Relief [Docket No. 474]
(the “Final DIP Order”); and (iv) any other supplemental, interim, or final order entered by the
Bankruptcy Court in respect of the postpetition financing that is the subject of the Interim DIP
Order, the Supplemental Interim DIP Order and the Final DIP Order.

“Documents” means all books, records, files, invoices, Inventory records, product
specifications, cost and pricing information, business plans and quality control records and
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manuals, in each case exclusively relating to any Purchased Asset, including all data and other
information stored in any format or media, including on hard drives, hard copy or other media.

“Employee Benefit Plan” means each plan, fund, program, agreement, arrangement or
scheme that is at any time sponsored or maintained or required to be sponsored or maintained by
the Sellers or their Affiliates or to which the Sellers or their Affiliates make or have made, or have,
have had, or could have, an obligation to make, contributions (whether written or oral) providing,
or that provided, for benefits, compensation or other remuneration, direct or indirect, to current or
former employees, directors, managers, officers, consultants, independent contractors, contingent
workers or leased employees of the Sellers or their Affiliates or the beneficiaries and dependents
of any of them, including without limitation any employee benefit plan within the meaning of
Section 3(3) of ERISA (determined without regard to whether such plan is subject to ERISA) and
each deferred compensation, bonus, incentive compensation, equity-based compensation,
employment, change in control, retention, fringe benefit, severance plan or agreement, health,
vacation, summer hours, supplemental unemployment benefit, hospitalization insurance, medical,
dental, legal plan, fund, program, agreement, arrangement or scheme.

“Environmental Law” means any and all Laws relating to: (i) pollution or the cleanup
thereof, (ii) the protection of the environment and natural resources, (iii) worker health and safety
(iv) the Release or threatened Release of any Hazardous Material, including investigation, cleanup,
remediation, or other action to address such a Release, or (v) the regulation of any substance
defined, listed, classified or regulated as hazardous, toxic, a pollutant or a contaminant under such
Law.

“Environmental Permit” means any License or any other authorization, approval,
registration or entitlement required by or issued pursuant to any Environmental Law.

“ERISA” means the United States Employee Retirement Income Security Act of 1974 and
the rules and regulations promulgated thereunder.

“GAAP” means generally accepted accounting principles as applied in the United States.

“GenCanna Intellectual Property” means all Intellectual Property that is owned by or
licensed to the Sellers or any of their Affiliates, or to which Sellers or any if their Affiliates
otherwise have a lawful right to use, and used or held for use in the GenCanna Business, including
the Seller’s Software.

“GenCanna Registered Intellectual Property” means all of the Registered Intellectual
Property owned by, filed in the name of, or licensed to the Sellers or any of their Affiliates, or to
which Sellers or any of their Affiliates otherwise have a lawful right to use, and used or held for
use in the GenCanna Business.

“Governmental Entity” means any federal, state or local or foreign government, any
political subdivision thereof or any court, arbitrator, administrative or regulatory agency,
department, instrumentality, body or commission or other governmental authority or agency,
domestic or foreign, or other non-governmental regulatory authority or quasi-governmental
authority (to the extent that the rules, regulations or orders of such organization or authority have
the force of Law).
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“Hazardous Material” means any substance, pollutant, contaminant, material or waste that
is classified in any applicable Environmental Law as ‘“hazardous,” “toxic,” ‘“dangerous,” a
“pollutant,” a “contaminant” or works of similar meaning, including asbestos, asbestos-containing
materials, lead-based paints, polychlorinated biphenyls, polyfluoralkyls, petroleum or petroleum
products, radioactive materials and radon gas.

“Intellectual Property” means any or all of the following and all rights arising out of or
associated therewith: (i) all United States, international and foreign patents and applications
therefor and all reissues, divisionals, renewals, extensions, reexaminations, provisionals,
continuations and continuations-in-part thereof; (ii) all inventions (whether patentable or not),
invention disclosures, improvements, trade secrets, proprietary information, know-how,
technology, processes, methods, techniques, formulae, algorithms, technical data and customer
lists, and all documentation relating to any of the foregoing throughout the world; (iii) all
copyrights, copyright registrations and applications therefor, and all other rights corresponding
thereto throughout the world; (iv) all industrial designs and any registrations and applications
therefor throughout the world; (v) all internet uniform resource locators, domain names, trade
names, logos, slogans, designs, common law trademarks and service marks, trademark and service
mark registrations and applications therefor throughout the world; (vi) all databases and data
collections and all rights therein throughout the world; (vii) all moral and economic rights of
authors and inventors, however denominated, throughout the world; (viii) all rights in software,
data, databases and associated documentation throughout the world, and (ix) any similar or
equivalent rights to any of the foregoing anywhere in the world.

“Interim Permit Operating Agreement” means the Interim Permit Operating Agreement to
be entered into by and between the Sellers and the Purchaser, providing for the continued operation
of the Purchased Assets after the Closing by the Purchaser under the Sellers’ Licenses and at the
sole cost and expense of Purchaser, and which shall be acceptable in form and substance to the
Purchaser in its sole discretion.

“Inventory” means all inventory, packaging, raw materials or other finished or unfinished
goods owned by Sellers or their Affiliates and held for processing or sale by or on behalf of the
GenCanna Business.

“Knowledge” with respect to the Sellers means all facts actually known after reasonable
inquiry by any of the following individuals: Steve Bevan, Gary Broadbent, Matty Mangone-
Miranda, Marc Passalacqua, James Alt, Chris Macaluso, Chris Stubbs and Chelsea Pipkin.

“Laws” means all statutes, rules, codes, regulations, restrictions, ordinances, Orders,
decrees, approvals, directives, judgments, injunctions, writs, awards and decrees of, or issued by,
all Governmental Entities.

“Lease” means each Contract under which any Seller is a lessee with respect to a Leased
Real Property Locations.

“Leased Real Property Locations” means, specifically excluding any Excluded Asset, the
parcels of real property used in connection with the GenCanna Business of which a Seller is the
lessee (together with all fixtures and improvements thereon).
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“Lenders” means, collectively, the Prepetition Secured Parties and the DIP Secured Parties
(each as defined in the Final DIP Order).

“Licenses” means all notifications, licenses, permits (including environmental,
construction and operation permits), franchises, certificates (including industry certifications),
approvals, exemptions, classifications, registrations, consents and other similar documents and
authorizations issued by any Governmental Entity or trade organization, and applications therefor,
used or held for use by the Sellers or required by applicable Law to be used or held for use by the
Sellers in connection with the operation of the GenCanna Business or the Purchased Assets.

“Liens” means any and all “interests” as that term is used in section 363(f) of the
Bankruptcy Code, liens (statutory or otherwise), Claims, covenants, encroachments,
encumbrances, security interests, rights of setoff, licenses, leases, mortgages, pledges, deeds of
trust, security interests, leases, subleases, options, charges, rights of first offer or first refusal, third
party interests, restrictions and other interests of any kind or nature whatsoever.

“Material Adverse Effect” means any state of facts, change, event, condition (financial or
otherwise), effect or occurrence (when taken together with all other states of fact, changes, events,
effects or occurrences) that has had or would reasonably be expected to have a material and adverse
effect on the Purchased Assets, the Assumed Liabilities, or the financial condition, results of
operations or value of the GenCanna Business, in each case, taken as a whole; provided, however,
that any adverse state of facts, change, event, effect or occurrence related to a pandemic shall not
be taken into account in determining whether there has been or would be a Material Adverse Effect.

“Obligations” means, collectively, the Prepetition Secured Obligations and the DIP
Obligations.

“Order” means any administrative decision or award, decree, injunction, judgment, order,
quasi-judicial decision or award, ruling, or writ of any federal, state local or foreign or other court,
arbitrator, mediator, tribunal, administrative agency, or regulatory authority.

“Owned Real Property” means each parcel of real property used in connection with the
GenCanna Business which is owned by a Seller (together with all fixtures and improvements
thereon).

“Person” means any individual, corporation, partnership, joint venture, limited liability
company, trust, unincorporated organization, Governmental Entity or other legal entity.

“Permitted Liens” has the meaning set forth in the Sale Order.

“Pre-Closing Tax Period” means (i) any Tax period ending on or before the Closing Date
and (i1) with respect to a Tax period that commences before but ends after the Closing Date, the
portion of such period up to and including the Closing Date.

“Pre-Paid Expenses” means any of Sellers’ rights with respect to all deposits (including
customer deposits and security deposits (whether maintained in escrow or otherwise) for rent,
electricity, telephone or otherwise), advances, pre-paid expenses, prepayments, rights under
warranties or guarantees, vendor rebates, refunds, credits, rebates and prepayment(s) or deposits
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of property and other Taxes which are in respect of the Purchased Assets or the GenCanna
Business, and other refunds of every kind and nature (whether or not known or unknown or
contingent or non-contingent), to the extent related solely to the GenCanna Business, except that
professional fee retainers and pre-paid deposits related thereto shall not be included in the
definition of “Pre-Paid Expenses.”

“Prepetition Secured Obligations” means all obligations due to the Prepetition Secured
Parties (as defined in the Final DIP Order) under the Prepetition Facility (as defined in the Final
DIP Order).

“Property Taxes” means all real property Taxes, personal property Taxes and similar ad
valorem obligations levied with respect to the Purchased Assets for any taxable period.

“Purchaser” means GenCanna Acquisition Corp. or such other entity or entities as have
been or may be formed by MGG Investment Group LP to acquire or hold the Purchased Assets
and to assume the Assumed Liabilities upon consummation of the Transactions, or such other
entity or entities as have been or may be designated for such purpose in the sole discretion of MGG
Investment Group LP (with any such Person(s) to be designated in writing and provided to the
Sellers at least two Business Days prior to the Closing Date).

“Purchaser Ancillary Documents” means any certificate, agreement, document or other
instrument, other than this Agreement, to be executed and delivered by the Purchaser in connection
with the Transactions.

“Real Property Locations” means, collectively, the Leased Real Property Locations and the
Owned Real Property.

“Registered Intellectual Property” means all United States, international and foreign: (i)
patents and patent applications (including reissues, divisionals, renewals, extensions,
reexaminations, provisionals, continuations and continuations-in-part thereof); (ii) registered
trademarks and service marks, applications to register trademarks and service marks, including
intent-to-use applications, or other registrations or applications related to trademarks and service
marks; (iii) registered copyrights and applications for copyright registration; (iv) domain name
registrations; and (v) any other Intellectual Property that is the subject of an application, certificate
filing, registration or other document issued, filed with, or recorded with any federal, state, local
or foreign Governmental Entity or other public body.

“Release” means any emission, spill, seepage, leak, escape, leaching, discharge, injection,
pumping, pouring, emptying, dumping, disposal or release of Hazardous Materials from any
source on or into the indoor or outdoor environment or into or out of any property.

“Representative” means, with respect to any Person, the Affiliates of such Person and any
director, manager, trustee, member, member shareholder, partner, officer or employee of such
Person and any agent, consultant, legal, accounting, financial or other advisor, investment banker,
financing source, auditor or other representative authorized by such Person to represent or act on
behalf of such Person.
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“Sale Hearing” means the hearing held before the Bankruptcy Court to consider approval
of the sale of GenCanna Assets on May 6-7, 2020.

“Sale Order” means the Order of the Bankruptcy Court entered on May , 2020,
authorizing and approving (among other things) the execution, delivery and performance of this
Agreement by the Sellers and the consummation of the Transactions [Docket No. 1.

“Seller’s Ancillary Documents” means any certificate, agreement, document or other
instrument, other than this Agreement, to be executed and delivered by the Sellers or an Affiliate
thereof in connection with the Transactions.

“Seller’s Software” means all software used in the GenCanna Business (whether owned by
or licensed by the Sellers or any of their Affiliates).

“Tax Authority” means any Governmental Entity having jurisdiction over the assessment,
determination, collection or other imposition of any Taxes.

“Taxes” means all taxes, assessments, charges, duties, fees, levies and other governmental
charges, including income, franchise, capital stock, real property, personal property, tangible,
withholding, employment, payroll, social security, social contribution, unemployment
compensation, disability, transfer, sales, use, excise, gross receipts, value-added and all other taxes
of any kind for which the Sellers may have any liability imposed by any Governmental Entity,
whether disputed or not, and any charges, interest or penalties imposed by any Governmental
Entity.

“Tax Return” means any report, return, declaration or other information required to be
supplied to a Governmental Entity in connection with Taxes, including estimated returns and
reports of every kind with respect to Taxes.

“Third Party” or “Third Parties” means any Person that is not the Purchaser or the Sellers.

“Transactions” means the transactions contemplated by this Agreement and any ancillary
document contemplated by this Agreement.

“Transition Services Agreement” means the Transition Services Agreement by and
between the Purchaser and the Sellers, which shall be acceptable in form and substance to the
Purchaser in its sole discretion and pursuant to which the Sellers will perform certain management
services and back-office functions as determined by the Purchaser, at the sole cost and expense of
Purchaser.

“Transition Services Period” means the period specified in the Transition Services
Agreement during which employees of Sellers provide services to Purchaser.

“Treasury Regulations” means the Income Tax Regulations, including Temporary
Regulations, promulgated under the Code.

Section 1.2 Other Definitions. Each of the following terms is defined in the Section set
forth opposite such term:
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Term Section
YN (1S 10 4 L PSPPSR Preamble
Apportioned OBIIGAtIONS .......cccuiiiiieriieiieeie ettt ettt ebeesree e eeeeseseeseeesnas 7.3
ASSUME LIaDIIITICS. ... ueiiiiiieciie ettt e e ean e e 2.3
AVOTAANCE ACHIONS ..eeueviieiiieeiiee ettt e et e eteeetteesteeesteeessbeeesebeeessseeesssaeensseeensseesnses 2.2(c)
Bankruptey RUIES .....cc..ooiiieiiei e 6.6
Bill of Sale, Assignment and Assumption Agreement..........ccceceeeveereeeveenneenneennes 3.5(a)
CLOSIINE ..ttt ettt et sb ettt s bttt et sae et e st saeeae e e 34
Contract Designation Period ...........ccveiiieiiiiiieiiiiiiieieecee e 6.7(f)
Credit Bid...oooeieeiieceeeeeee ettt et e e e e e nareeen 3.1
Designation Rights CONtraCt...........cccuieriiieiiieiiieiiieiiesie et 6.7(f)
EXCIUAEA ASSELS ....eiiiiieeiiieeiiee ettt ettt et e et e et e e e tae e stae e s vaeesaseeessseeenaseeans 2.2
EXCIUA@d CONLIACT........eiiiiiieiie ettt e stee e ee e e eanee s 6.7(c)
Excluded Liabilities .......ccueeeiiiieiiieciiieeiie ettt ve e e veeesareeens 2.4
EXPIration Date ........cceeeiiiiiiiiiiiiieeeece ettt 10.1(b)
GenCanna BUSINESS........cc.eiiiuiieiiiieeiieeciie ettt ete et e s ae e e ere e e eaaeeeeereeesaaeeeanee s Recitals
GOOd Faith DEPOSIL ....veeeuiieiiieiieiie ettt ettt e te e a e e b e seaeesseeeaseesseesenas 33
INSUIANCE POLICIES ...o.vviiiiiieciiie ettt et etae e e e e e e veeesaneeens 4.7
INETIM PETIOM ..ottt et en 6.8(b)
JOINE VENLULE ...ttt ettt et et e e 2.1(k)
Material CUSTOMET.........ccuiieiieriieeieeeie ettt ettt eeee e teeebe e teeesbeenseesnseenseessnes 4.17(a)
Material SUPPIIET....c..eoiiriiiiiriit ettt 4.17(b)
NECESSATY CONSENL ...eeuiiiieiiiieeiiieeiieeeiee ettt e e eiteesteeesteeesbeessaeeessseesnsseessseeennns 2.5
PaTtICS ...t e b e e e e e e b e e e eareeenaeas Preamble
PATLY oot et et e e ba e b e e taeenaeenneeeneas Preamble
Post-Closing Tax Period ..........ccccuveiiiiiiiiieciie ettt 7.3
PUIChASE PTICE ..ottt s 3.1
PUrchased ASSELS......c.eoiiiiiieiiee e e 2.1
PUICRASET ...ttt ettt Preamble
Related Proceedings .......cueeeiuiieiiiieeiieeieeeee ettt et ve e e naaeeen 11.5
SALIE IMOLION ...ttt ettt ettt e bt et as 6.6
SEILETS ..ttt ettt et ettt b e et e et e Preamble
TTANSTET TAXES...cuvieutiiiiiiieteeie ettt et sttt et 7.2
Transferred EMPIOYEES ......cccuviiiiuiieeiieeeiie ettt e e e eesaaeeen 8.1
Transferred LICENSES .....ccuuiiiiuiieiciie ettt e et e e e ve e e e reeesaaeeenareeens 2.1(g)
Unaudited Financial Statements.........cc.eeecvreeiiiieeiireiiie e esiee e esveeeereeeevee e 4.19(a)

Section 1.3 Accounting Terms. All accounting terms not specifically defined herein
shall be construed in accordance with GAAP.

ARTICLE II
PURCHASE AND SALE

Section 2.1  Purchase and Sale. On the terms and subject to the conditions set forth in
this Agreement, at the Closing, the Sellers, in consideration for the payment of the Purchase Price
in accordance with Section 3.1, agrees to grant, sell, assign, transfer and deliver to the Purchaser,
and the Purchaser agrees to purchase, accept and acquire from the Sellers all of the Sellers’ rights,
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title and interest, in and to the following assets, properties and rights of the Sellers existing as of
the Closing, which are primarily used or held for use in the conduct of the GenCanna Business,
and including all of the assets relating to the GenCanna Business, free and clear of all Liens (other
than the Permitted Liens and the Assumed Liabilities and excluding any Excluded Assets)
(collectively, the “Purchased Assets™), including, without limitation:

(a) all Inventory, wherever located, that is located at any real property location owned
or leased by any Seller or is stored on behalf of or is in transit to the Sellers, as set forth on Schedule
4.16;

(b) all fixed assets, equipment, furnishings, computer hardware, vehicles, fixtures and
all other tangible personal property, in each case whether owned or leased, whether situated on the
Real Property Locations or elsewhere, and all of Sellers’ rights under warranties, indemnities,
licenses or similar rights against Third Parties with respect to any item referenced in this clause
(b), as set forth on Schedule 2.1(b), which shall be a true and complete list of all such items;

(©) subject to Section 6.7, all rights, title and interest of the Sellers in, to and under the
Contracts designated as Assumed Contracts on Schedule 6.7(a);

(d) all GenCanna Intellectual Property, including all tangible embodiments thereof and
all rights to bring claims for any infringement, misappropriation or other violation of the foregoing,
as set forth on Schedule 4.9;

(e) all accounts receivable (whether billed or unbilled), notes, and other documents
which evidence any indebtedness to the Sellers, including (without limitation) as set forth on
Schedule 4.15;

® all rights in and under all express or implied guarantees, warranties, representations,
covenants, indemnities and similar rights in favor of the Sellers, and any claims against suppliers,
insurers or other Third Parties solely to the extent related to the Purchased Assets;

(2) all Licenses set forth on Schedule 4.13(a), to the extent that they are transferable
(collectively, the “Transferred Licenses”);

(h) all customer information and mailing lists in the GenCanna Business, in whatever
media retained or stored;

(1) all right, title and interest to the Owned Real Property (other than any Owned Real
Property identified as an Excluded Asset);

) all insurance proceeds, credits, premium refunds, reserves, benefits or claims of any
Seller under the Insurance Policies maintained by any Seller for the benefit of the Purchased Assets
and the GenCanna Business, to the extent related to the Purchased Assets, the GenCanna Business,
or the Assumed Liabilities, including all rights to the recovery of proceeds of insurance with
respect to loss incurred in connection with the explosion and fire that occurred on November 17,
2019 at 4274 Colby Road, Hemp Research Campus, Winchester, Kentucky (including but not
limited to all proceeds recovered in connection with property damage, Inventory and business
losses);
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(k) the limited liability company interests held by Sellers in 4274 Colby, LLC, a
Kentucky limited liability company (the “Joint Venture”);

D all goodwill directly associated with the Purchased Assets;
(m)  all Pre-Paid Expenses;
(n) all Documents other than those described in Section 2.2(b); and

(o) all other assets set forth on Schedule 2.1(0).

Section 2.2 Excluded Assets. Notwithstanding anything to the contrary set forth herein,
the Purchased Assets shall not include the following or the proceeds thereof (collectively, the
“Excluded Assets’), and nothing herein will be deemed to constitute an agreement to sell, transfer,
assign or convey any Excluded Assets to the Purchaser, and the Sellers will retain all right, title
and interest to, in and under the Excluded Assets:

(a) all Employee Benefit Plans and the ownership and other rights with respect to such
Employee Benefit Plans;

(b) any Documents prepared in connection with this Agreement or the Transaction or
primarily relating to the Bankruptcy Case, any minute books and organizational documents of the
Sellers that Sellers are required by Law to retain or that the Sellers determine are necessary or
advisable to retain, including Documents that relate exclusively to the Excluded Assets; provided,
however, that the Sellers shall provide the Purchaser with reasonable access during normal
business hours to inspect and copy any of the foregoing upon reasonable notice to the Sellers to
the extent the Purchaser requires such access for any reasonable purpose;

(©) all actions, Claims, lawsuits, causes of action and demands available to the any
Seller in the GenCanna Business under chapter 5 of the Bankruptcy Code, including, without
limitation, sections 542 through 553 of the Bankruptcy Code, and all recoveries therefrom or
arising out of any governance or internal operations of any Seller (including any recoveries paid
from any directors and officers liability insurance policy) and any dealings of any Seller with an
insider whether or not under chapter 5 of the Bankruptcy Code;

(d) Commercial tort claims of the Sellers;

(e) (1) any Excluded Contract; and (i1) any Assumed Contract for which applicable Law
requires the consent of a Third Party to be assumed and assigned hereunder as to which, by the
Closing Date or upon termination of the Contract Designation Period, as applicable, such consent
has not been obtained;

§)) all insurance policies;
(2) any equity interest held by a Seller in a Seller’s subsidiaries;

(h) the Purchase Price payable to Sellers pursuant to Section 3.1;
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(1) any cash, cash equivalents on hand or marketable securities;
)] the rights that accrue to the Sellers under this Agreement or in connection with the
Transactions;

(k) the Sellers’ Mayfield, Kentucky real property or any fixtures thereon;

) the Sellers’ real property or any fixtures thereon at the following locations: (i) 322
North 3™ Street, Paducah, Kentucky, (ii) 16-18 West Lexington Avenue, Winchester, Kentucky,
and (iii) 1895 Clintonville Road, Paris, Kentucky;

(m) the Sellers’ interest in the following vehicles: (i) 1996 Chevrolet Suburban C2500
3GNGC26J9TG145109, (ii) 2019 Toyota — Tacoma 3TMCZ5AN6KM?216607, (iii) 2017 Dodge -
Ram 1C6RR7NTI9HS5226009, (iv) 2019 Chevrolet - Silverado 1500 1GCUYAEF5KZ256825, (v)
2019 Chevrolet - Silverado 2500HD 1GCIKREYXKF140364, (vi) 2019 Chevrolet - Silverado
3500HD 1GB4KVCY9KF143656, (vii) 2018 Chevrolet - Silverado 2500HD
IGC1KWEY2JF238317, (viii) 2018 Chevrolet - Silverado 3500HD 1GB4KZCY5JF222957, (ix)
2019 GMC - Sierra 250 1GT12SEY4KF108937, (x) 2018 GMC - Sierra 1500 Denali
3GTU2PEJ4JG533956, (xi) 2019 Ford - F250 Lariat 1IFT7W2BT6KEC74051 and (xii) 2019
Toyota - Rav4 JTMG1RFVXKJ004945 and (xiii) 2019 Toyota - Rav4 JTMG1RFVXKJ004945;
and

(n) all assets listed on Schedule 2.2(n), notwithstanding anything to the contrary set
forth herein.

Section 2.3  Assumption of Assumed Liabilities. Upon the terms and subject to the
conditions of this Agreement, effective as of the close of business on the Closing Date, the
Purchaser agrees to assume, pay, perform and discharge, promptly when payment or performance
is due or required, only the Cure Amounts and those liabilities or obligations of the Sellers first
arising and accruing under the Assumed Contracts from and after the Closing Date, and solely to
the extent relating to the post-Closing period, and government charges or fees related to the
Purchased Assets first arising and accruing on and after the Closing Date (other than Taxes
attributable to a Pre-Closing Tax Period) (the “Assumed Liabilities”™).

Section 2.4  Excluded Liabilities. = Notwithstanding any other provision of this
Agreement to the contrary, the Purchaser is assuming only the Assumed Liabilities and is not
assuming and will be deemed not to have assumed any other liability or obligation of (or Claim
against) the Sellers or any Employee Benefit Plan of whatever nature, whether presently in
existence or arising hereafter, known or unknown, disputed or undisputed, contingent or non-
contingent, liquidated or unliquidated, or otherwise (all such Claims, liabilities and obligations not
being assumed being herein referred to as the “Excluded Liabilities”). Without limiting the
generality of the foregoing, Excluded Liabilities shall include, without limitation, any other
liability or obligation of (or Claim against) the Sellers or any Employee Benefit Plan (a) in respect
of any compensation, wages, payments, entitlements, other remuneration, holiday, vacation pay,
sick pay or other paid time-off, bonus, commissions, severance pay (statutory or otherwise), retiree
or other post-employment medical or life obligations, pension contributions, insurance premiums
or Taxes or (b) arising or incurred by Sellers or their Affiliates under, or in connection with, or
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non-compliance with, any applicable Law relating to labor (including the Worker Adjustment and
Retraining Notification Act and any similar Law), employment, employment practices, terms and
conditions of employment, wages and hours, or occupational safety and health.

Section 2.5  Non-Assignment of Assets.

(a) Notwithstanding any other provision of this Agreement to the contrary, this
Agreement will not constitute an agreement to assign or transfer and will not affect the assignment
or transfer of any Purchased Asset if (i) an attempted assignment or transfer thereof, without the
approval, authorization or consent of, or granting or issuance of any license or permit by, any Third
Party thereto (each such action, a “Necessary Consent” or collectively, the “Necessary Consents”),
would constitute a breach, default or violation thereof or of any Law or Order or in any way
adversely affect the rights of the Purchaser thereunder and (ii) the Bankruptcy Court has not
entered an Order approving such assignment or transfer. In such event, such assignment or transfer
is subject to such Necessary Consent being obtained and the Parties will use their respective
reasonable best efforts to obtain the Necessary Consents with respect to any such Purchased Asset
or any claim or right or any benefit arising thereunder for the assignment or transfer thereof to the
Purchaser as the Purchaser may reasonably request; provided, however, that the Sellers will not be
obligated to pay any consideration therefor to any Third Party from whom consent or approval is
requested or to initiate any litigation to obtain any such consent or approval. If such Necessary
Consent is not obtained, or if an attempted assignment or transfer thereof would be ineffective or
would adversely affect the rights of the Purchaser to such Purchased Asset following the Closing,
the Parties will cooperate in a mutually agreeable arrangement, to the extent feasible, under which
the Purchaser will obtain the benefits and assume the obligations thereunder in accordance with
this Agreement and the Sale Order, and the Sellers will enforce, at the request of and for the
account of the Purchaser and its Affiliates, any rights of the Sellers arising from any such Contract
against any Third Party.

(b) Subject to Section 2.5(a) and Section 6.7, if after the Closing (i) the Purchaser holds
any Excluded Assets or Excluded Liabilities or (ii) the Sellers hold any Purchased Assets or
Assumed Liabilities, the Purchaser or the Sellers, as applicable, will promptly transfer (or cause to
be transferred) such assets or assume (or cause to be assumed) such Liabilities to or from (as the
case may be) the other Party. Prior to any such transfer, the Party receiving or possessing any such
asset will hold it in trust for such other Party.

(©) Notwithstanding anything herein to the contrary, at any time prior to the termination
of the Contract Designation Period, Purchaser will be entitled, in its sole discretion, to change the
designation of any Assignable Contract on Schedule 6.7(a) from an Assumed Contract to an
Excluded Contract by providing written notice thereof to the Sellers and any Contract so removed
will be deemed to be an “Excluded Asset” for all purposes hereunder.

ARTICLE III
PURCHASE PRICE; ALLOCATIONS

Section 3.1  Purchase Price. In addition to the assumption of the Assumed Liabilities
and payment of applicable Cure Amounts with respect to the Assumed Contracts, the aggregate
consideration for the sale, transfer and delivery of the Purchased Assets (the “Purchase Price”) will
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be (a) a credit bid of a portion of the Obligations pursuant to Section 363(k) of the Bankruptcy
Code in the amount of $73,500,000 (the “Credit Bid”), which Credit Bid shall include up to
$12,500,000 of the DIP Obligations, and (b) the Cash Purchase Price; provided, that any portion
of the Obligations that are not included in the Credit Bid shall remain outstanding following the
Transactions. At the Closing, the Purchaser shall pay the Cash Purchase Price to the Sellers by
wire transfer of immediately available federal funds to a bank account (or accounts) as shall be
designated in writing by Sellers to the Purchaser no later than two (2) days prior to the Closing
Date.

Section 3.2 Allocation of Purchase Price. The Purchaser and the Sellers agree that the
Purchase Price, applicable Assumed Liabilities and other relevant items shall be allocated in
accordance with Section 1060 of the Code and the regulations thereunder and Schedule 3.2 hereof
(such schedule to be determined by the Purchaser within sixty (60) days of the determination of
the Purchase Price). Each of the Purchaser and the Sellers agree to provide the other promptly
with any other information required to complete Schedule 3.2. Such allocation shall be binding
on the Purchaser and the Sellers for all purposes, including the reporting of gain or loss and
determination of basis for income tax purposes, and each of the Parties agrees that it or they will
file a statement (on IRS Form 8594 or other applicable form) setting forth such allocation with its
or their federal and applicable state income tax returns and will also file such further information
or take such further actions as may be necessary to comply with the Treasury Regulations that
have been promulgated pursuant to Section 1060 of the Code and similar applicable state laws and
regulations.

Section 3.3  Good Faith Deposit. A portion of the Prepetition Secured Obligations in an
amount equal to $7,500,000 (the “Good Faith Deposit”) will be forfeited and waived by the
Purchaser if this Agreement is terminated by the Sellers pursuant to Section 10.1(c), provided that
the Sellers are not then in material breach of this Agreement, and such Good Faith Deposit shall
be deemed liquidated damages and shall be the Sellers’ sole and exclusive remedy following a
final non-appealable determination that the Sellers have properly terminated this Agreement
pursuant to Section 10.1(c). If this Agreement is terminated for any reason other than the
termination of this Agreement by Sellers pursuant to Section 10.1(c), such portion of the
Obligations equal to the Good Faith Deposit shall not be forfeited or waived by the Purchaser, and
the Purchaser shall have no further obligation or liability of any kind to the Sellers or any of their
Affiliates.

Section 3.4  Closing. The closing (the “Closing”) of the purchase and sale of the
Purchased Assets and the assumption of the Assumed Liabilities shall take place at the offices of
Benesch, Friedlander, Coplan & Aronoff LLP, 200 Public Square, Suite 2300, Cleveland, Ohio
44114, at the earliest practicable date following the satisfaction (or waiver) of the conditions set
forth in Article IX (other than conditions that by their nature are to be first satisfied at Closing, but
subject to the satisfaction or waiver of such conditions), or at such other place and time as the
Parties may designate in writing, provided that the Parties shall use commercially reasonable
efforts to consummate the Transactions no later than May 15, 2020.

Section 3.5  Deliveries by the Sellers. At the Closing or at such time as is otherwise set
forth herein, the Sellers will deliver or cause to be delivered to the Purchaser (unless delivered
previously) the following:
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(a) a bill of sale, assignment and assumption agreement in a form mutually agreed
between the Parties (the “Bill of Sale, Assignment and Assumption Agreement”), duly executed
by the Sellers, pursuant to which the Sellers shall transfer and convey the Purchased Assets to
Purchaser and Purchaser shall agree to assume the Assumed Liabilities;

(b) special warranty or limited warranty deeds (or similar deeds to convey title with
warranties limited only to grantor’s acts in a particular jurisdiction where the Owned Real Property
is located) to the Owned Real Property in recordable form, duly executed by the applicable Seller;

(c) one or more assignments, duly executed by Sellers or their applicable Affiliates in
a form reasonably acceptable to Purchaser, pursuant to which the Sellers or their applicable
Affiliates assign to Purchaser all GenCanna Registered Intellectual Property owned by or filed in
the name of Sellers or any of their Affiliates;

(d) physical possession or control of all of the Purchased Assets;
(e) the Interim Permit Operating Agreement, duly executed by the Sellers;
6] the Transition Services Agreement, duly executed by the Sellers;

(2) a certificate executed by an officer of each Seller, in form and substance reasonably
acceptable to the Purchaser, dated as of the Closing Date, stating that the preconditions specified
in Section 9.1(e), Section 9.1(f) and Section 9.1(k) have been satisfied; and

(h) all other documents, instruments and writings reasonably requested by Purchaser
to be delivered by the Sellers at or prior to the Closing and required or desirable in connection with
the conveyance of the Purchased Assets to Purchaser pursuant to this Agreement; provided, that
any such instruments as cannot be timely delivered shall be subject to Section 6.4.

Section 3.6  Deliveries by Purchaser. At the Closing or at such time as is otherwise set
forth herein, the Purchaser will deliver or cause to be delivered to the Sellers (unless previously
delivered) the following:

(a) the Cash Purchase Price;

(b) a writing acknowledging the satisfaction of the Credit Bid amount as consideration
for the transfer of the Purchased Assets;

(©) the Bill of Sale, Assignment and Assumption Agreement, duly executed by the
Purchaser;

(d) the Interim Permit Operating Agreement, duly executed by the Purchaser;
(e) the Transition Services Agreement, duly executed by the Purchaser;

) a certificate executed by an officer of the Purchaser, in form and substance
reasonably acceptable to the Sellers, dated as of the Closing Date, stating that the preconditions
specified in Section 9.2(a) and Section 9.2(b) have been satisfied; and
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(2) all other documents, instruments and writings reasonably requested by Sellers to
evidence the assumption by the Purchaser of the Assumed Liabilities.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLERS

The Sellers hereby represent and warrant to the Purchaser that except as set forth in the
corresponding section of the Schedules, as of the date hereof and the Closing Date:

Section 4.1  Organization. The Sellers are either a corporation or limited liability
company duly incorporated or organized and validly existing under the Laws of the jurisdiction of
organization set forth in the introductory paragraph hereof and have all requisite power and
authority to own, lease and operate its properties and to carry on their businesses as now being
conducted.

Section 4.2 Authorization. Subject to the entry of the Sale Order in the Bankruptcy
Cases, the Sellers have full corporate or limited liability company power and authority to execute
and deliver this Agreement and the Seller’s Ancillary Documents and to perform their obligations
hereunder and thereunder and to consummate the Transactions. Subject to the entry of the Sale
Order in the Bankruptcy Cases, the execution and delivery of this Agreement and the Seller’s
Ancillary Documents by the Sellers and the performance by the Sellers of their hereunder and
thereunder and the consummation of the Transactions provided for herein and therein have been
duly and validly authorized by all necessary board action on the part of the Sellers. The respective
governing bodies of the Sellers have approved the execution, delivery and performance of this
Agreement and the Seller’s Ancillary Documents and the consummation of the Transactions. This
Agreement has been, and the Seller’s Ancillary Documents will be as of the Closing Date, duly
executed and delivered by the Sellers and do or will, as the case may be, constitute (subject to the
entry of the Sale Order in the Bankruptcy Cases) the valid and binding agreements of the Sellers,
enforceable against the Sellers in accordance with their respective terms.

Section 4.3  Real Property.

(a) Schedule 4.3(a) sets forth an accurate and complete list of all real property locations
owned by any Seller. Except for Permitted Liens, the Sellers have good and marketable title in the
Owned Real Property. None of the Owned Real Property set forth on Schedule 4.3(a) is subject to
any lease or grant to any third-party of any right to the use, purchase, occupancy or enjoyment of
such Owned Real Property or any material portion thereof required to conduct the GenCanna
Business. Except for Permitted Liens and the applicable terms of Licenses held by the Sellers, the
Owned Real Property set forth on Schedule 4.3(a) is not subject to any Liens which in any material
respect interfere with or impair the present and continued use thereof in the ordinary course of
business of the GenCanna Business. There are no pending or, to the Knowledge of Sellers,
threatened condemnation proceedings relating to any of the Owned Real Property set forth on
Schedule 4.3(a) except those which do not materially impair or restrict the current use of the
Owned Real Property subject thereto. Other than as set forth on Schedule 4.3(a) hereto, there are
no outstanding options or rights of first refusal to purchase any of the Owned Real Property set
forth on Schedule 4.3(a) or any interest therein.
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(b) Schedule 4.3(b) sets forth an accurate and complete list of all Leased Real Property
Locations leased by the Sellers and used or held for use in the operation of the GenCanna Business.
The Sellers have made available true and complete copies of all Leases to the Purchaser. Other
than as a result of the Bankruptcy Cases, the Sellers are not in breach of any material term or in
“default” under any Lease and, to the Knowledge of Sellers, no party to any Lease has given the
Sellers written notice of or made a claim with respect to any breach or default thereunder. To the
Knowledge of Sellers, there are no conditions that currently exist or with the passage of time will
result in a default or breach of any material term by any party to a Lease. To the Knowledge of
Sellers, none of the Leased Real Property Locations are subject to any sublease or grant to any
Person of any right to the use, occupancy or enjoyment of the Leased Real Property Location or
any portion thereof that would materially impair the use of such Leased Real Property Location in
the operation of the GenCanna Business. To the Knowledge of Sellers, the Leased Real Property
Locations are not subject to any Liens (other than Permitted Liens) that were placed on any Leased
Real Property Locations through the action or inaction of the Sellers and materially impact the
GenCanna Business’ use of such Leased Real Property Location. To the Knowledge of Sellers, the
Leased Real Property Locations are not subject to any use restrictions, exceptions, reservations or
limitations which in any material respect interfere with or impair the present and continued use
thereof in the ordinary course of business. To the Knowledge of Sellers, there are no pending or
threatened condemnation or other proceedings or claims relating to any of the Leased Real
Property Locations. To the Knowledge of the Sellers, the Leases will continue to be legal, valid,
binding, enforceable and in full force and effect on the same material terms immediately following
the consummation of the Transactions.

Section 4.4  Title to the Purchased Assets. Subject to Section 2.5, and subject to entry
of the Sale Order, Sellers own the Purchased Assets free and clear of all Liens (other than Permitted
Liens). Upon consummation of the Transactions, Purchaser will have acquired good and
marketable title in and to, or a valid leasehold interest in, each of the Purchased Assets, free and
clear of all Liens, other than Assumed Liabilities and Permitted Liens. The Purchased Assets
constitute all the properties, assets, interests in properties and rights necessary to operate the
GenCanna Business after the Closing (or after the termination of the Contract Designation Period,
as applicable) in the ordinary course of business as conducted prior to Closing.

Section4.5  Employees. Except as set forth on Schedule 4.5, the Sellers do not have
written employment agreements with employees of the GenCanna Business and all such
Employees are employed on an “at will” basis.

Section 4.6  Environmental Matters. Except as would not reasonably be expected to be
material to the GenCanna Business or the Purchased Assets: (i) the Sellers are and have at all
times operated the GenCanna Business in compliance with all applicable Environmental Laws; (i1)
the Sellers have obtained and are in compliance with all Environmental Permits required for the
operation of the GenCanna Business; (iii) there are no claims under Environmental Law pending
or to the Knowledge of Sellers threatened against the Sellers and, to the Knowledge of the Sellers,
no claims under Environmental Law have been threatened in writing against the Sellers with
respect to the operation of the GenCanna Business or the Purchased Assets; (iv) there has been no
Release of Hazardous Material that could reasonably be expected to result in liability for the Sellers
under Environmental Law or result in claim against the Sellers under Environmental Law or
require cleanup or remedial action at, on, under or migrating from real property owned or operated
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or formerly owned or operated by the Sellers or at, on, under or migrating from any other property
to which the Sellers sent Hazardous Material for treatment, storage or disposal; (v) the Sellers are
not subject to any Order relating to compliance with Environmental Law, Environmental Permits
or the investigation, remediation, removal or cleanup of Hazardous Material; (vi) the Sellers have
not assumed, undertaken or otherwise become subject to any liability of another Person under
Environmental Law and are not party to any agreement that requires the Sellers to indemnify,
defend or hold harmless any Person from or against any claim or liability under Environmental
Law; (vii) there are no underground storage tanks on any Owned Real Property that is a Purchased
Asset or any Leased Real Property Location for which the Lease is an Assumed Contract; and
(viii) the Sellers have provided the Purchaser with true and complete copies of all environmental
reports, site assessments and audits in the possession, custody or control of the Sellers with respect
to any Owned Real Property that is a Purchased Asset or Leased Real Property Location for which
the Lease is an Assumed Contract.

Section 4.7  Insurance. Schedule 4.7 sets forth an accurate and complete list of all
insurance policies maintained by the Sellers in connection with the GenCanna Business or the
Purchased Assets, including any bonds and surety arrangements (collectively, the “Insurance
Policies”), including the name of each policy, policy number, insurance carrier, term, type and
amount of coverage, deductible or self-insured retention. The Sellers have made available to the
Purchaser true and correct copies of the Insurance Policies. The Insurance Policies are in full force
and effect, the limits of the Insurance Policies have not been materially eroded or exhausted and
all premiums due with respect to the Insurance Policies have been paid in full. The Sellers are not
in material breach or default under the Insurance Policies. The Sellers have not taken or failed to
take any action which, with notice or lapse of time or both, would constitute such a material breach
or default or permit termination or material modification of any of the Insurance Policies. The
Sellers have not received written notice of cancellation, termination or material premium increase
with respect to any of the Insurance Policies. There are no material claims submitted in connection
with the Insurance Policies as to which coverage has been denied, rejected or disputed by the
applicable insurers. As of the date of this Agreement, to the Knowledge of Seller, all claims and
circumstances likely to give rise to a material claim covered by any of the Insurance Policies have
been properly reported to the applicable insurers. All such Insurance Policies shall remain in effect
through the Closing.

Section 4.8  Legal Proceedings. Other than the Bankruptcy Cases and except as set forth
on Schedule 4.8, there is no suit, action, claim, arbitration, proceeding or investigation pending or,
to the Knowledge of the Sellers, threatened against, relating to or involving the Sellers (whether
as a plaintiff or a defendant), the Transaction, the GenCanna Business or the Purchased Assets
before any Governmental Entity.

Section 4.9  Intellectual Property. Schedule 4.9 sets forth an accurate and complete list
of all GenCanna Intellectual Property. The GenCanna Intellectual Property constitutes all
Intellectual Property necessary for, used or held for use in the conduct of the GenCanna Business.
To the Knowledge of Sellers, the operation of the GenCanna Business does not infringe,
misappropriate, or otherwise violate the Intellectual Property of any other Person. Except as set
forth on Schedule 4.9, no claims alleging that the operation of the GenCanna Business infringes,
misappropriates, or otherwise violates the Intellectual Properties of any other Person have been
brought, are pending or, to the Knowledge of the Sellers, are threatened. To the Knowledge of the
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Sellers, no Person is infringing, misappropriating or otherwise violating any GenCanna Intellectual
Property. The Sellers have taken reasonable measures to protect the trade secrets and other
confidential information that are material to the operation of the GenCanna Business.

Section 4.10 Governmental Consents. Except to the extent rendered unnecessary
through the entry of the Sale Order, no consent, waiver, approval, Order or authorization of, or
declaration or filing with, or notification to, any Person or Governmental Entity is required on the
part of the Sellers in connection with the execution and delivery of this Agreement or any other
agreement, document or instrument contemplated hereby or thereby to which the Sellers are a
party, the compliance by the Sellers with any of the provisions hereof or thereof, the consummation
of the Transaction or the taking by the Sellers of any other action contemplated hereby or thereby
(with or without notice or lapse of time, or both), except for the entry of the Sale Order.

Section 4.11 Validity of Assignable Contracts. As of the date of this Agreement (or the
termination of the Contract Designation Period, as applicable), each Assignable Contract is in full
force and effect and is a valid and binding obligation of the Sellers and, to the Knowledge of the
Sellers, the other parties thereto in accordance with its terms and conditions, except as such validity
and enforceability may be limited by (a) bankruptcy, insolvency, or other similar Laws affecting
the enforcement of creditors’ rights generally, (b) equitable principles of general applicability
(whether considered in a proceeding at law or in equity), and (c) the obligation to pay Cure Costs
under Section 6.7(d). As ofthe date of this Agreement, none of the Sellers is aware of the intention
to any Third Party to terminate any Assignable Contract. As of the date of this Agreement, to the
Knowledge of the Sellers, no event has occurred which, with the passage of time or the giving of
notice or both, would constitute a default under or a violation of any such Assignable Contract or
would cause the acceleration of any obligation of the Sellers or the creation of a Lien upon any
Purchased Asset that is not otherwise cured with the Sales Order.

Section 4.12  Financial Advisors. Except with respect to Jefferies LLC, the Sellers have
not incurred any obligation or liability, contingent or otherwise, for brokerage or finders’ fees or
agents’ commissions or other similar payment in connection with this Agreement or the
Transaction for which the Purchaser is or will become liable.

Section 4.13 Compliance with Applicable Laws: Licenses.

(a) The Sellers own and operate, and for the past three years have owned and operated,
the Purchased Assets and conduct, and for the past three years have at all times conducted, the
GenCanna Business in compliance in all material respects with all Orders, Licenses and Law
applicable to the Sellers, the Purchased Assets or the GenCanna Business, as applicable, except
for prior instances of non-compliance that have been fully and finally resolved to the satisfaction
of all Governmental Entities with jurisdiction over such matter. The Sellers have not, and to the
Knowledge of the Sellers, none of their respective Representatives have received in the past 24
months any written notice from a Governmental Entity or Third Party alleging that any Seller or
the GenCanna Business is not in compliance in any material respect with applicable Orders,
Licenses or Law. The Licenses set forth on Schedule 4.13(a) are an accurate and complete list all
of the Licenses held or required by Law to be held by the Sellers with respect to the current
operation and conduct of the GenCanna Business, the Purchased Assets or the Assumed Liabilities,
and each such License is freely transferable to the Purchaser.
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(b) The Sellers have, in the amounts and forms required pursuant to applicable Laws,
obtained all performance bonds and surety bonds, or otherwise provided any financial assurance
as required under the applicable Licenses or Laws, or as required by a Governmental Entity
(collectively, “Financial Assurances”). Schedule 4.13(b) sets forth a complete and accurate list of
all Financial Assurances held by the Sellers with respect to the Purchased Assets, categorized by
Transferred Licenses or the Purchased Assets, and including the name of the provider, the amount
provided, and the amounts of collateral held by the provider.

Section 4.14 Taxes.

(a) Sellers and the Joint Venture, as applicable, have filed (or had filed on its behalf)
all material Tax Returns that Sellers or the Joint Venture were required to file in respect to the
Purchased Assets and all such Tax Returns were correct and complete in all material respects.
Sellers and the Joint Venture have timely paid (i) all material Taxes that are shown to be due on
any such Tax Returns or pursuant to any assessment received by such Sellers or the Joint Venture,
as applicable, from any Tax Authority for any period preceding the Closing Date, and (ii) all other
material Taxes due with respect to the purchased assets on or before the Closing Date (whether or
not shown on a Tax Return). All material Taxes that Sellers or the Joint Venture are or were
required by Law to withhold, collect or report with respect to the Purchased Asset have been duly
withheld, collected or reported and, to the extent required, have been paid or will be paid to the
proper Tax Authority.

(b) There are no pending, proposed in writing or threatened in writing legal
proceedings with respect to any Taxes payable by or asserted against Sellers or the Joint Venture
related to the Purchased Assets.

(c) There are no outstanding agreements or waivers that would extend the statutory
period in which a Tax Authority may assess or collect a Tax that could result in (i) a Lien upon the
Purchased Assets or (ii) liability to Purchaser as a transferee of or a successor to the Purchased
Assets.

(d) There are no Liens with respect to Taxes (other than Permitted Liens) upon the
Purchased Assets.

(e) None of the Sellers or the Joint Venture are a party to any Tax indemnity, Tax
allocation or Tax sharing agreement, other than any such agreement entered into in the ordinary
course of business the principal purpose of which is not related to Tax, that could result in (i) a
Lien upon the Purchased Assets or (ii) liability for any Purchaser as a result of its acquisition or
ownership of the Purchased Assets.

§)) There are no requests for rulings pending between any Seller or the Joint Venture,
as applicable, and any Tax Authority in respect of any Tax that could result in (i) a Lien upon the
Purchased Assets or (ii) liability to Purchaser as a transferee of or successor to the Purchased
Assets.

(2) Sellers and the Joint Venture have collected or self-assessed and remitted to the
appropriate Tax Authority all material sales and use or similar Taxes required to have been
collected or self-assessed with respect to the Purchased Assets.
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(h) None of the Sellers or the Joint Venture or, to the Knowledge of Sellers, Sellers’ or
the Joint Venture’s Affiliates have properly and timely paid to the appropriate Tax Authorities all
material payroll, unemployment and similar Taxes with respect to the Purchased Assets due on or
before the Closing Date, to the extent that the failure to do so could result in any Lien on the
Purchased Assets or any liability for Purchaser as a result of its acquisition or ownership of the
Purchased Assets.

Section 4.15  Accounts Receivable. All accounts receivable arising out of or relating to
the GenCanna Business are set forth on Schedule 4.15 (which shall be an accurate and complete
list thereof) and were acquired or arose from sales actually made or services actually performed in
the ordinary course of business that represent bona fide transactions and valid and enforceable
claims, are not subject to any setoff, counterclaim or legal action or proceeding and are collectible
in accordance with their terms.

Section 4.16 Inventory. An accurate and complete list of all Inventory is set forth on
Schedule 4.16 and such Inventory is saleable and in good, merchantable and useable condition in
the ordinary course of business consistent with past practice. All Inventory is owned by the
GenCanna Business free and clear of all Liens, other than Permitted Liens, and except as set forth
on Schedule 4.16, no Inventory is held on a consignment basis. The amounts of Inventory set forth
on Schedule 4.16 have been determined in accordance with GAAP.

Section 4.17 Customers: Suppliers.

(a) Schedule 4.17(a) sets forth an accurate and complete list of the 15 largest
customer accounts of the GenCanna Business (each, a “Material Customer”), based on revenue
generated by such customers during the year ended December 31, 2019 and the three months ended
March 31, 2020 showing the aggregate sales to each such Material Customer during each such
period. For the past three years, except as set forth on Section 4.17(a), none of the Sellers or the
GenCanna Business have been, or are currently engaged in any material dispute with any Material
Customer. Except with respect to Contracts that are expiring in the ordinary course in accordance
with their terms, no Seller has received any written communication from any customer named, or
required to be named, on Schedule 4.17(a) of any intention or threat to terminate or materially
reduce purchases from, or otherwise change in any material respect their relationship with, the
Sellers or the GenCanna Business, and to the Knowledge of the Sellers, no such action is being
considered.

(b) Schedule 4.17(b) sets forth an accurate and complete list of the 10 largest
suppliers of the GenCanna Business (each, a “Material Supplier”), based on expenditures incurred
by or on behalf of the GenCanna Business during the year ended December 31, 2019 and the three
months ended March 31, 2020 showing aggregate amount invoiced by each such Material Supplier
during each such period. For the past three years, except as set forth on Section 4.17(b), none of
the Sellers or the GenCanna Business has been, or is currently, engaged in any material dispute
with any Material Supplier. No Seller has received any written communication from any supplier
named, or required to be named on Schedule 4.17(b) of any intention or threat to terminate or
materially reduce its provision of goods or services to, or otherwise change in any material respect
their relationship with, the Sellers or the GenCanna Business, and to the Knowledge of the Sellers,
no such action is being considered.
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Section 4.18 Product Liability.

(a) The GenCanna Business has not manufactured, sold or supplied products
that contained any material defect in the design or manufacturing of such product and that did not
comply in all material respects with (i) any express or implied product warranty or (ii) all
applicable Laws. There has not been any material recall conducted by or on behalf of the
GenCanna Business, or, to the Knowledge of Sellers, any investigation or inquiry by any
Governmental Entity concerning any product developed, designed, manufactured, processed,
installed, sold, provided or placed in the stream of commerce by or on behalf of the GenCanna
Business. There are no known defects in design, construction or manufacture of products by the
GenCanna Business that would reasonably be expected to create an unusual risk of injury to
persons or property and no facts or conditions exist that would reasonably be expected to result in
a product recall requirement.

(b) The Sellers have made available to the Purchaser a true, correct and
complete copy of the GenCanna Business’s standard written warranty or warranties for sales of
any and all products distributed or sold by the GenCanna Business and, except as stated therein or
as imposed by Law, there are no warranties, contractual commitments or contractual obligations
with respect to the return, repair or replacement of any such products. Schedule 4.18(b) sets forth
the aggregate annual cost to the GenCanna Business of performing warranty obligations for
customers for each of the past three years of the GenCanna Business.

Section 4.19 Financial Statements.

(a) The Sellers have made available to the Purchaser the unaudited consolidated
balance sheets and cash flow statements of the GenCanna Business as of December 31, 2019 and
March 31, 2020, and the related unaudited consolidated statement of comprehensive income for
the 12 months ended December 31, 2019 and the three months ended March 31, 2020 (the
“Unaudited Financial Statements”). The Unaudited Financial Statements have been prepared in
accordance with GAAP consistently applied in accordance with the Seller’s past practice except
for the absence of footnotes and customary year-end adjustments. The Unaudited Financial
Statements (i) are true, correct and complete in all material respects, (ii) are in accordance in all
material respects with the books and records of the GenCanna Business, and (iii) fairly present in
all material respects the financial position of the GenCanna Business at the dates specified and the
results of their operations for the period covered. The copies of the Unaudited Financial Statements
delivered to the Purchaser are true, correct and complete copies.

(b) There are no liabilities or obligations of the GenCanna Business of any kind
whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise,
whether or not required by GAAP to be reflected on a balance sheet of the GenCanna Business,
other than liabilities, obligations, conditions or circumstances, (i) disclosed and provided for in the
Unaudited Financial Statements, or (ii) incurred or arising in the ordinary course of business since
March 31, 2020 or in connection with the Transactions, that are not, individually or in the
aggregate, material in amount or nature.

Section 4.20 Absence of Certain Changes. Since March 31, 2020, there has not been a
Material Adverse Effect. Except as set forth on Schedule 4.20, since March 31, 2020, neither
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Sellers not the GenCanna Business have taken any action that would be prohibited by, or require
consent or disclosure under, Section 6.1 if such action were to be taken, or such occurrence were
to occur, at any time on or after the date hereof.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser hereby represents and warrants to the Sellers as follows as of the date hereof
and as of the Closing:

Section 5.1  Organization. The Purchaser is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its formation.

Section 5.2  Authorization for Agreement; Consents and No Violations.

(a) Purchaser has all requisite power and authority to enter into this Agreement and the
Purchaser Ancillary Documents to which it is a party and to consummate the Transactions
(including all requisite power and authority to credit bid the Obligations). The execution, delivery
and performance of this Agreement and the Purchaser Ancillary Documents by Purchaser and the
consummation of the Transactions (including with respect to the Credit Bid) have been duly
authorized by all necessary actions of Purchaser, and this Agreement is, and the Purchaser
Ancillary Documents to be executed and delivered by Purchaser pursuant hereto will be, duly
executed and delivered and, legal, valid and binding obligations of Purchaser enforceable in
accordance with their terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, moratorium, or similar Laws from time to time in effect which affect creditors’ rights
generally and by legal and equitable limitations on the availability of equitable remedies.

(b) Neither the execution and delivery of this Agreement or the Purchaser Ancillary
Documents nor the consummation of the Transactions by Purchaser (including with respect to the
Credit Bid) requires the consent or approval of, the giving of notice to, registration, filing or
recording with or the taking of any other action by Purchaser in respect of, any Governmental
Entity or any other Person, except in each case as would not have a material adverse effect on
Purchaser’s ability to consummate the Transactions or perform its obligations hereunder.

(©) The execution and delivery of this Agreement and the Purchaser Ancillary
Documents and the consummation of the Transactions by Purchaser (including with respect to the
Credit Bid) will not conflict with, or result in any violation of, or default (with or without notice
or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration
of any material obligation or the loss of a material benefit under (i) any provision of the
organizational documents of Purchaser, (ii) the provisions of any material contract to which
Purchaser is a party, or (ii1) applicable Law, except in each case as would not have a material
adverse effect on Purchaser’s ability to consummate the Transactions or perform its obligations
hereunder.

Section 5.3  Financial Wherewithal. Purchaser has, and at all times from the date hereof
through the Closing will have, sufficient funds available to pay the Cash Purchase Price and
otherwise consummate the Transactions, and to pay all fees and expenses required to be paid by
Purchaser hereunder. Purchaser acknowledges that its obligations under this Agreement are not
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subject to any conditions regarding its ability to obtain financing for any portion or all of the
Purchase Price.

Section 5.4  Non-reliance. The Purchaser acknowledges and agrees that in entering into
this Agreement it has not relied and is not relying on any representations, warranties, or other
statements whatsoever, whether written or oral (from or by the Sellers, its subsidiaries, affiliates,
or any Person acting on their behalf) other than those expressly set out in this Agreement (or other
related documents referenced herein) and that it will not have any right or remedy arising out of
any representation, warranty, or other statement not expressly set out in this Agreement.

ARTICLE VI
CERTAIN COVENANTS AND AGREEMENTS

Section 6.1  Conduct of Sellers. Except as expressly required by this Agreement or as
otherwise consented to in advance in writing by the Purchaser, for the period commencing on the
date hereof and ending on the Closing Date, the Sellers shall:

(a) use reasonable best efforts to obtain approval of the Sale Order;

(b) use reasonable best efforts to maintain compliance with the DIP Order and related
budgets; and

(©) use reasonable best efforts to carry on the GenCanna Business in the ordinary
course of business and use reasonable best efforts to maintain, preserve and protect the Purchased
Assets in their current condition, ordinary wear and tear excepted, but including replacements,
modifications and maintenance in the ordinary course of business;

(d) maintain its books, accounts and records in the ordinary course of business;

(e) not materially amend, modify, terminate, waive any rights under or create any Lien
(other than a Lien that will not be transferred to the Purchaser at the Closing) with respect to any
of the Assumed Contracts, or enter into any Contract;

63} use reasonable best efforts to defend and protect the Purchased Assets from
infringement or deterioration;

(2) comply with applicable Laws with respect to the GenCanna Business or any
Purchased Assets;

(h) use reasonable best efforts to maintain in full force and effect all Transferred
Licenses and comply with the terms of each such Transferred License;

(1) not waive, compromise or settle any material claim or right involving the Purchased
Assets;

) not sell, lease, encumber, or otherwise dispose of all or any portion of any
Purchased Assets, except sales of Inventory in the ordinary course of business;
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(k) not terminate, cancel or make any material changes to the structure, limits or terms
and conditions of any of the Insurance Policies, including allowing the Insurance Policies to expire
without renewing such Insurance Policies or obtaining comparable replacement coverage, or fail
to pay premium or report known claims to an insurance carrier in a timely manner, in each case,
except as would not be reasonably likely to be material to the Sellers, the GenCanna Business or
the Purchased Assets;

D not (1) make, change or rescind any material Tax election or (2) make, change or
rescind a material Tax reporting practice or policy, file any amended Tax Return, enter into any
closing agreement, settle any material Tax claim or assessment, surrender any right to claim a
material refund of Taxes, or take any other similar action relating to the filing of any Tax Return
or the payment of any Tax that is material in nature;

(m)  not increase in any manner the base compensation of, or enter into any new bonus
or incentive agreement or arrangement with, any of its employees, officers, directors or consultants
in the GenCanna Business; and

(n) not enter into any agreement or commitment to take any action prohibited by this
Section 6.1.

Section 6.2  Inspection and Access to Information.

(a) During the period commencing on the date hereof and ending on the Closing Date,
the Sellers shall (and shall cause their officers, directors, employees, auditors and agents to)
provide the Purchaser and its investment bankers, counsel, and other authorized representatives
full access, during reasonable hours and under reasonable circumstances, to any and all of Sellers’
premises (including reasonable access for Purchaser to perform Phase I Environmental Site
Assessments), properties, employees (including executive officers), contracts, commitments,
books, records and other information (including Tax Returns filed and those in preparation)
pertaining to the GenCanna Business and shall cause their officers to furnish to the Purchaser and
its authorized representatives, upon request therefor, any and all financial, technical and operating
data and other information pertaining to the GenCanna Business and otherwise cooperate with the
conduct of due diligence by such Purchaser and its representatives. The Sellers will promptly
deliver to the Purchaser all pleadings, motions, notices, statements, schedules, applications, reports
and other papers filed in any other judicial or administrative proceeding related to the Purchased
Assets and the Transactions.

(b) For the longer of (i) a period of three years following the Closing Date, and (ii) the
closing of the Bankruptcy Cases, Purchaser and Sellers shall grant to the other such access to and
copies of their respective financial records and other books and records in their possession related
to their conduct of the GenCanna Business with respect to periods or portions of periods ending
on or before the Closing Date and to Purchaser’s employees and such cooperation and assistance
as shall be reasonably required to enable each of them to complete their legal, regulatory, stock
exchange and financial reporting requirements, to complete their Tax Returns or for other
reasonable business purposes, including, without limitation, the continued administration of the
Bankruptcy Cases and remaining assets and liabilities and the investigation, prosecution and
defense of all Claims, causes of action, lawsuits or demands to which the bankruptcy estates of the
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Sellers may have. In addition, Purchaser shall make reasonably available to Sellers and their
agents and representatives (including any trustee), Purchaser’s employees, agents and officers to
assist in the foregoing post-closing matters. Sellers shall also have the right to make copies of any
electronic or physical documents prior to the end of the Transition Services Period. For the
avoidance of doubt, Sellers’ access to Purchaser’s books and records under or pursuant to this
Section 6.2(b) shall be limited to those books and records that relate solely to the GenCanna
Business and the Excluded Assets.

Section 6.3  Notices of Certain Events. The Sellers shall promptly notify the Purchaser
in writing of the following should they arise after execution hereof:

(a) any change or event that, individually or in the aggregate, has had or could
reasonably be expected to have a Material Adverse Effect on the GenCanna Business, the
Purchased Assets or the Assumed Liabilities;

(b) any notice or other communication from any Person, other than the Lenders,
alleging that the consent of such Person is or may be required in connection with the Transactions
other than such notice or communication that is filed in the Bankruptcy Cases;

(c) any notice or other communication from any Governmental Entity in connection
with the Transactions, other than such notice or communication that is filed in the Bankruptcy
Cases;

(d) any action, suit, claim, investigation or proceeding commenced or, to their
Knowledge, threatened against, relating to or involving or otherwise affecting the Sellers, the
GenCanna Business, the Purchased Assets or the Assumed Liabilities that, individually or in the
aggregate, has had or could reasonably be expected to have a Material Adverse Effect on the
GenCanna Business, the Purchased Assets or the Assumed Liabilities, other than such as are filed
or are described in filings in the Bankruptcy Cases; and

(e) (1) the damage or destruction by fire or other casualty of any Purchased Asset or
part thereof; (i1) a material Release of Hazardous Material at, from or onto any property owned or
operated by the Sellers or the GenCanna Business; (iii) a disclaimer or denial of coverage issued
by any insurance company with respect to any material claim submitted by the Sellers under any
of the Insurance Policies; or (iv) any Purchased Asset or part thereof becoming the subject of any
proceeding (or, to the Knowledge of the Sellers, threatened proceeding) for the taking thereof or
of any right relating thereto by condemnation, eminent domain or other similar governmental
action.

Section 6.4  Reasonable Efforts; Further Assurances; Cooperation. Subject to the other
provisions hereof, each Party shall each use its reasonable, good faith efforts to perform its
obligations hereunder and to take, or cause to be taken, and do, or cause to be done, all things
necessary, proper or advisable under applicable Law to obtain all consents required in connection
with the consummation of the Transactions (provided, however, that none of the Sellers or the
Purchaser will be obligated to pay any consideration therefor to any Third Party from whom
consent or approval is requested or to initiate any litigation proceeding to obtain any such consent
or approval) and to satisfy all conditions to their obligations hereunder and to cause the
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Transactions to be effected as soon as practicable, in accordance with the terms hereof and shall
cooperate fully with each other Party and their officers, directors, employees, agents, counsel,
accountants and other designees in connection with any step required to be taken as a part of their
obligations hereunder, including the following:

(a) In the event any claim, action, suit, investigation or other proceeding by any
Governmental Entity or other Person is commenced that questions the validity or legality of the
Transactions or any other transaction contemplated hereby or seeks damages in connection
therewith, the Parties shall (i) cooperate and use all reasonable efforts to defend against such claim,
action, suit, investigation or other proceeding, (ii) in the event an injunction or other Order is issued
in any such action, suit or other proceeding, use commercially reasonable efforts to have such
injunction or other Order lifted, and (iii) cooperate reasonably regarding any other impediment to
the consummation of the Transactions.

(b) Each Party shall give prompt notice to the other Parties of (i) the occurrence, or
failure to occur, of any event that the occurrence or failure of which would be likely to cause any
representation or warranty of the Sellers or the Purchaser, as the case may be, contained herein to
be untrue or inaccurate in any material respect at any time from the date hereof to the Closing Date
or that shall or may result in the failure to satisfy any condition specified in Article IX and (ii) any
failure of the Sellers or the Purchaser, as the case may be, to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by any of them hereunder. Each Party
hereby acknowledges that no Party shall be deemed to have waived any right it may have hereunder
as a result of such notifications.

Section 6.5  Risk of Loss. The risk of loss with respect to the Purchased Assets shall
remain with the Sellers until the Closing. Until the Closing, the Sellers shall maintain in force the
policies of property damage insurance under which any Purchased Asset is insured. In the event
prior to the Closing any Purchased Asset is lost, damaged or destroyed and such loss, damage or
destruction, individually or in the aggregate, has or would reasonably be expected to result in a
Material Adverse Effect, then, subject to the rights of Sellers’ lenders pursuant to any debtor in
possession financing, the Purchaser may require the Sellers to assign to the Purchaser the proceeds
of any insurance payable as a result of the occurrence of such loss, damage or destruction.

Section 6.6  Bankruptcy Actions. The Sellers have filed, pursuant to the Bankruptcy
Code and Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), a motion before the
Bankruptcy Court seeking (i) entry of the Bidding Procedures Order to approve the Bidding
Procedures as described in Exhibit 6.6, and (ii) approval of the Transactions and entry of the Sale
Order (the “Sale Motion™). The Bankruptcy Court conducted the Sale Hearing on May 6-7, 2020,
and entered the Sale Order on May _, 2020.

Section 6.7  Assumed Contracts.

(a) Schedule 6.7(a) is a list of all Contracts of the Sellers that are capable of assumption
and assignment pursuant to section 365 of the Bankruptcy Code (the “Assignable Contracts™) as
well as the Sellers’ good faith estimate of all Cure Amounts for each such Contract and each such
Contract’s designation as an Assumed Contract or an Excluded Contract. At the Sale Hearing
(notice of which shall be properly and timely served on all non-Sellers counterparties to Assignable
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Contracts by the Sellers), the Sellers shall seek authority to assume and assign to Purchaser those
Assignable Contracts that are, or that become (pursuant to the procedures set forth in Section 6.7(f)
below), Assumed Contracts.

(b) The Assumed Contracts shall be assumed by the Sellers and assigned to the
Purchaser at the Closing pursuant to section 365 of the Bankruptcy Code; provided, that
notwithstanding anything herein to the contrary, the Purchaser shall have the right in its sole and
absolute discretion to amend Schedule 6.7(a) from time to time prior to the expiration of the
Contract Designation Period to designate any Designation Rights Contract (x) as an Assumed
Contract in accordance with Section 6.7(f) below (whereupon such designation, such Designation
Rights Contract shall be an Assumed Contract), or (y) as an Excluded Contract (whereupon such
designation, such Contract shall no longer be an Assumed Contract, but an Excluded Contract).

(c) Schedule 6.7(a) sets forth those Contracts that the Purchaser has determined shall
not be assumed and assigned to it, which shall be designated as “Excluded Contracts” (the
“Excluded Contracts™); provided, that notwithstanding anything to the contrary, the Purchaser
shall have the right in its sole and absolute discretion to amend Schedule 6.7(a) from time to time
prior to the expiration of the Contract Designation Period to designate any Designation Rights
Contract as an Excluded Contract in accordance with Section 6.7(f) below (whereupon such
designation, such Designation Rights Contract shall be an Excluded Contract). Notwithstanding
anything in this Agreement to the contrary, the Purchaser shall not be liable for any costs or
liabilities in respect of any Contract from and after the time of its designation as an Excluded
Contract and any liabilities arising under, relating to, or in connection with such Excluded Contract
shall be deemed Excluded Liabilities for all purposes under this Agreement.

(d) The Purchaser shall pay any Cure Amounts due in connection with the assumption
and assignment of the Assumed Contracts as set forth on Schedule 6.7(a) for which all necessary
Consents required by the Bankruptcy Code to transfer have been obtained, and Purchaser will
assume and agree to perform and discharge the Assumed Liabilities under the Assumed Contracts
or, such other additional or fewer Assumed Contracts as otherwise agreed by the Parties at the time
of the Closing. The payment of Purchase Price by the Purchaser at the Closing shall not be reduced
by such Cure Amounts. For the avoidance of doubt, in the event that the Bankruptcy Court
determines, after notice and hearing, that the Cure Amounts for any Assignable Contract exceeds
the estimated amount set forth on Schedule 6.7(a) with respect to such Assignable Contract, the
Purchaser can elect (in its sole discretion) by written notice to the Sellers to exclude such Contract
from the list of Assumed Contracts at which point such Contract shall be deemed an Excluded
Contract (and not an Assumed Contract) and the Purchaser shall have no obligation with respect
thereto and Schedule 6.7(a) shall be deemed to be amended to update such Contract’s designation.

(e) From the date hereof until the expiration of the Contract Designation Period, the
Sellers shall not seek Bankruptcy Court approval to reject any Assignable Contract unless and until
such Assignable Contract is designated by the Purchaser as an Excluded Contract or unless
otherwise agreed to in writing by the Purchaser. Additionally, the Sellers shall file with the
Bankruptcy Court such motions or pleadings as may be appropriate or otherwise as may be
reasonably requested by the Purchaser to preserve Sellers’ right or ability to assume and assign
any of the Assignable Contracts (including without limitation, pursuant to section 365(d)(4) of the
Bankruptcy Code) until the expiration of the Contract Designation Period.
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€3] Any Assignable Contract not designated by the Purchaser as either an Assumed
Contract or an Excluded Contract as of Closing shall constitute a “Designation Right Contract”.
From and after the Closing Date until the date that is ninety (90) days following the Closing Date
(the “Contract Designation Period”), the Purchaser shall have the right, by providing the Sellers
with written notice, to amend Schedule 6.7(a) to designate any Designation Right Contract as (A)
an Assumed Contract, or (B) an Excluded Contract. Upon receipt of notice of the Purchaser’s
designation of a Designation Right Contract as an Assumed Contract in accordance with this
Section 6.7(f), the Sellers shall promptly provide notice to the applicable non-Seller counterparty
of such designation pursuant to the Sale Order. Notwithstanding anything herein to the contrary,
the Purchaser shall pay and be solely responsible for all costs arising from, relating to, or in
connection with, the continuation by the Sellers of Designation Right Contracts through the earlier
to occur of (x) the expiration of the Contract Designation Period and (y) the date of Sellers’ receipt
of written notice from the Purchaser designating such Designation Right Contract as an Excluded
Contract in accordance with this Section 6.7(f). Notwithstanding anything in this Agreement to
the contrary, on the date any Designation Right Contract is designated an Assumed Contract
pursuant to this Section 6.7(f), such Contract shall be deemed an Assumed Contract for all
purposes under this Agreement and no further consideration shall be required to be paid by the
Purchaser for such Contract.

(2) The Parties agree and acknowledge that the covenants set forth in this Section 6.7
shall survive the Closing.

Section 6.8  Transferred License and Surety Bond Matters.

(a) To the extent permitted by Law, and in consultation with the Sellers and the
applicable Governmental Entities, the Purchaser shall prepare all applications required to transfer
the Transferred Licenses (which applications shall include the necessary applications, notices,
forms and other documents to permit the Purchaser to operate under the Transferred Licenses with
the appropriate Governmental Entities). The Sellers shall cooperate with and provide reasonable
assistance to the Purchaser in connection with such preparation and such applications shall be
reasonably satisfactory to the Purchaser. As promptly as practicable, the Sellers or the Purchaser,
as applicable, shall properly file all applications required to transfer the Transferred Licenses from
the Sellers to the Purchaser with the appropriate Governmental Entity (except (i) any applications
which may not be filed prior to the Purchaser being party to a fully executed surety agreement,
which shall be properly filed promptly after the applicable surety agreement is executed in
accordance with this Agreement, or (ii) for any applications which may not be filed until the
Purchaser can demonstrate ownership and control of the Real Property Locations, which shall be
properly filed promptly after the Closing). From and after the date hereof, the Purchaser and the
Sellers shall use their respective best efforts to pursue the prompt transfer of the Transferred
Licenses to the Purchaser. The Sellers agree to provide the cooperation reasonably requested by
the Purchaser to procure the transfer of the Transferred Licenses.

(b) To the extent allowed by and in accordance with Law, after the Closing and until
the appropriate Governmental Entity approves the permanent transfer of the Transferred Licenses
to the Purchaser (the “Interim Period”), the Sellers grant the Purchaser the right to conduct, at the
sole cost and expense of the Purchaser, operations following the Closing under the Transferred
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Licenses. The Parties will make such filings, applications, notices or deliver any other documents
as necessary to give effect to the foregoing arrangement during the Interim Period.

Section 6.9  Insurance Cooperation. Notwithstanding anything to the contrary in this
Agreement, from and after the Closing, the Purchaser shall be entitled to the benefits under the
Insurance Policies, but subject to the terms, conditions and limitations set forth therein, with
respect to any occurrences that occurred or are alleged to have occurred prior to the Closing Date
concerning the GenCanna Business, the Purchased Assets or the Assumed Liabilities. The Sellers
shall assign to the Purchaser, to the extent assignable, the right, power and authority to make
directly to the insurer any request for payment under the Insurance Policies relating to any claims
with respect to the Purchased Assets, the GenCanna Business or the Assumed Liabilities. In the
event that the Purchaser is unable make a direct claim for payment under the Insurance Policies,
the Sellers shall cooperate with the Purchaser in filing any insurance claims and in the collection
of insurance proceeds including, where permitted by law, transferring to the Purchaser the right to
pursue insurance proceeds related to such claims. The Sellers shall assign to the Purchaser, to the
extent assignable, the right to receive any future proceeds (including any proceeds in respect of
business interruption insurance for any period prior to or after the Closing Date) relating to any
such claim following Closing. Any party receiving notice with respect to any such claim shall
promptly notify all other Parties hereto.

Section 6.10 Publicity. Prior to Closing, unless otherwise required by applicable Law or
Bankruptcy Court requirement, the Parties shall consult with each other before issuing any press
release or public announcement concerning this Agreement or the Transactions, and shall not issue
any such release or make any such statement without the prior written consent of the other (such
consent not to be unreasonably withheld, conditioned or delayed). From and after the Closing, the
Purchaser and the Sellers may make public statements with respect to this Agreement or the
Transactions so long as such announcements do not disclose the specific terms or conditions of
this Agreement, except where such terms and conditions have already been disclosed as required
by Law or Bankruptcy Court requirement; provided, that the issuing party shall use its
commercially reasonable efforts to consult with the other party with respect to the text thereof to
the extent practicable.

Section 6.11 Transaction Documents. The Parties shall negotiate in good faith, prior to
the Closing, the terms of the General Assignments and Bills of Sales, the Transition Services
Agreement, the Interim Permit Operating Agreement and each other document, agreement or
instrument executed and delivered in connection herewith or therewith, and in each case such terms
shall be in a form (i) customary for transactions of the type contemplated by this Agreement, (ii)
reasonably satisfactory to the parties thereto, in their respective discretion, and (iii) with respect to
the Transition Services Agreement, if requested by the Purchaser, that provides, during the
Transition Services Period, for the provision to the Purchaser of services by employees of Sellers
necessary to conduct the operations of the GenCanna Business in the ordinary course and that
provides for continuing Employee Benefit Plans for such employees.

Section 6.12  Supplements to Schedules. From time to time up to the Closing, the Sellers
shall promptly supplement or amend the Schedules that they have delivered with respect to any
matter first existing or occurring following the date hereof that (a) if existing or occurring at or
prior to the date hereof, would have been required to be set forth or described in the Schedules, or
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(b) is necessary to correct any information in the Schedules that has been rendered inaccurate
thereby; provided, in each case, that the disclosure provided in any such supplemented or amended
schedule shall in no way be effective for purposes of the conditions set forth in Article IX or to
cure any breach of representation or warranty that otherwise may have existed hereunder by reason
of such matter.

Section 6.13  Survival of Representations and Warranties. The Sellers and the Purchaser
acknowledge and agree that all of the representations and warranties contained in Article IV and
Article V shall expire as of the Closing and be of no further force or effect on and after the Closing,
except with respect to Seller’s representations in Section 4.11 which shall survive the Closing and
remain in effect until the termination of the Contract Designation Period. The Parties agree that
the covenants contained in this Agreement to be performed at or after the Closing will survive the
Closing hereunder until the expiration of the applicable statute of limitations or for such shorter
period explicitly specified therein, and each Party will be liable to the other after the Closing for
any breach thereof.

Section 6.14 Sale Free and Clear. On the Closing Date or upon the termination of the
Contract Designation Period, as applicable, the Purchased Assets shall be transferred to the
Purchaser free and clear of all Liens, claims and encumbrances, other than Assumed Liabilities
and Liens expressly permitted by the Sale Order.

ARTICLE VII
TAX MATTERS

Section 7.1 = Tax Cooperation. The Purchaser and the Sellers agree to furnish or cause
to be furnished to each other, upon request, as promptly as practicable, such information and
assistance relating to the GenCanna Business and the Purchased Assets (including access to books
and records) as is reasonably necessary for the preparation and filing of all Tax returns, the making
of any election relating to Taxes, the preparation for any audit by any Taxing Authority, and the
prosecution or defense of any claim, suit or proceeding relating to any Tax. The Sellers and the
Purchaser shall cooperate with each other in the conduct of any audit or other proceeding relating
to Taxes involving the Purchased Assets or the GenCanna Business.

Section 7.2 Allocation of Taxes. The Parties acknowledge and agree that any sales, use,
transfer or other similar taxes or charges (the “Transfer Taxes”) assessed at Closing or at any time
thereafter on the transfer of any Purchased Assets shall be paid by the Purchaser. The Purchaser
and the Sellers shall cooperate in providing each other with any appropriate resale exemption
certifications and other similar documentation.

Section 7.3 Property Taxes. All Property Taxes for a Tax period which includes (but
does not end on) the Closing Date (collectively, the “Apportioned Obligations™) shall be
apportioned between the Sellers, on the one hand, and the Purchaser, on the other hand, based on
the number of days of such Tax period included in the Pre-Closing Tax Period and the number of
days of such Tax period after the Closing Date (with respect to any such Tax period, the
“Post-Closing Tax Period”). The Sellers shall be liable for the proportionate amount of such
Property Taxes that is attributable to the Pre-Closing Tax Period, and the Purchaser shall be liable
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for the proportionate amount of such Property Taxes that is attributable to the Post-Closing Tax
Period.

Section 7.4  Apportionment. Apportioned Obligations or Transfer Taxes shall be timely
paid, and all applicable filings, reports and returns shall be filed, as provided by applicable Law.
The paying Party shall be entitled to reimbursement from the non-paying Party in accordance with
Section 7.2 or Section 7.3, as the case may be. Upon payment of any such Apportioned Obligation
or Transfer Tax, the paying Party shall present a statement to the non-paying Party setting forth
the amount of reimbursement to which the paying Party is entitled under Section 7.2 or Section 7.3,
as the case may be, together with such supporting evidence as is reasonably necessary to calculate
the amount to be reimbursed. The non-paying Party shall make such reimbursement promptly but
in no event later than ten (10) days after the presentation of such statement.

ARTICLE VIII
EMPLOYEE MATTERS

Section 8.1 = Employees and Offers of Employment. The Purchaser shall offer
employment to those employees of the Sellers that the Purchaser shall select in its sole discretion
(the Sellers’ employees who accept offers of employment are referred to as the “Transferred
Employees”) on terms and conditions of employment (including salary, wages and benefits)
established by the Purchaser in its sole discretion and effective as of the later of the Closing Date
(or if applicable, the Delayed Transfer Date). Effective as of the Closing (or if applicable, the
Delayed Transfer Date), the Sellers agree to terminate the employment of all of the Transferred
Employees. The Purchaser will be liable for all obligations owed to employees of the Sellers for
the period between the Closing Date and the Delayed Transfer Date.

Section 8.2  Employee Benefit Plans. The Purchaser shall not assume any Employee
Benefit Plans or any obligation or liability thereunder; provided, however, that during the period
between the Closing Date and the Delayed Transferred Date, the Purchaser will pay or reimburse
the Sellers for any and all costs and expenses associated with maintaining any such Employee
Benefit Plans.

Section 8.3  Workers’ Compensation. The Sellers shall be liable for all workers’
compensation claims arising out of injuries with an identifiable date of occurrence sustained by
the Sellers’ employees in the GenCanna Business prior to the Closing Date (or if applicable, the
Delayed Transfer Date). The Purchaser shall be liable for all workers’ compensation claims arising
out of injuries with an identifiable date of occurrence, sustained by the Transferred Employee after
the date that such Transferred Employee commences employment with the Purchaser (hereinafter,
“Transferred Employees’ Employment Date”) or for any workers’ compensation claims arising
out of injuries after the Closing Date for any employees of the Sellers that are injured while
performing services for the Purchaser under the Transition Services Agreement or the Interim
Permit Operating Agreement. The Sellers shall be liable for all workers’ compensation claims
arising out of injuries or occupational diseases in the GenCanna Business without an identifiable
date of occurrence or exposure and sustained or contracted prior to the Closing Date.

Section 8.4  Third Parties. Nothing contained herein shall be construed as requiring, and
the Sellers shall take no action that would have the effect of requiring, the Purchaser to continue
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any specific employee benefit plans or to employ, or to continue the employment of, any specific
person. The provisions of this Article VIII are for the sole benefit of the Parties to this Agreement
and nothing herein, expressed or implied, is intended or shall be construed to (i) constitute an
amendment to any of the compensation and benefits plans maintained for or provided to employees
prior to or following the Closing or (ii) confer upon or give to any person (including for the
avoidance of doubt any current or former employees, directors, managers, officers, consultants,
independent contractors, contingent workers or leased employees of the Sellers or their Affiliates
or the beneficiaries and dependents of any of them), other than the Parties hereto and their
respective permitted successors and assigns, any legal or equitable or other rights or remedies (with
respect to the matters provided for in this Article VIII) under or by reason of any provision of this
Agreement.

ARTICLE IX
CONDITIONS TO CLOSING

Section 9.1  Conditions to Obligations of the Purchaser. The obligations of the
Purchaser to consummate the Transactions shall be subject to the fulfillment at or prior to the
Closing of each of the following additional conditions (any or all of which may be waived by the
Purchaser in its sole discretion in whole or in part to the extent permitted by applicable Law):

(a) Execution of Documents. The Sellers shall have executed and delivered (or caused
to be delivered) this Agreement and the following ancillary agreements, in a form acceptable to
the Purchaser:

(1) executed bills of sale, instruments of assignment, certificates of title and
other conveyance documents, dated as of the Closing Date, transferring to the Purchaser all of the
Sellers’ rights, title and interest in and to the Purchased Assets, together with possession of the
Purchased Assets;

(11) documents evidencing the assignment of the Assumed Contracts (and
subject to Section 6.7, all Assumed Contracts shall have been assigned and assumed by or, to the
extent required, novated by the Purchaser), the assignment of the GenCanna Registered Intellectual
Property owned by or filed in the name of Sellers or any of their Affiliates, and the assignment of
any assignable Licenses, including the Bill of Sale, Assignment and Assumption Agreement; and

(ii1))  all other documents required to be entered into by the Sellers pursuant
hereto or reasonably requested by the Purchaser to convey the Purchased Assets to the Purchaser
or to otherwise consummate the Transactions.

(b) Sale Order. The Bankruptcy Court shall have entered the Sale Order in the
Bankruptcy Cases in form and substance acceptable to the Sellers and the Purchaser. As of the
Closing, the Sale Order shall not have been reversed, stayed, vacated, modified or amended
without the prior written consent of the Purchaser.

(c) Inventory. Except as otherwise specifically set forth in paragraph 36 of the Sale
Order with respect to Arrow Farms, LLC, and as set forth in the Agreed Order of Adequate
Protection [Docket No. 669] with respect to Specialty Oil Extractors Manufacturer, LLC, the
Bankruptcy Court shall have entered an Order affirming that all Inventory is the property of the
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Debtors, is transferable to the Purchaser upon consummation of the Transactions free and clear of
all Liens, and shall not be subject to any Lien senior in right to the Liens of the Lenders.

(d) Injunction. There shall be no effective injunction, writ or preliminary restraining
order or any Order of any nature issued by a Governmental Entity of competent jurisdiction to the
effect that the Transactions may not be consummated as provided herein, and no written notice
shall have been received from any Governmental Entity indicating an intent to restrain, stay,
prevent, materially delay or restructure the Transactions, in each case where the Closing would (or
would be reasonably likely to) result in a fine or penalty payable by the Purchaser or any of its
Affiliates or to impose any restraint or restriction on the Purchaser’s operation of the GenCanna
Business following the Closing.

(e) Representations and Warranties. The representations and warranties of the Sellers
set forth in Article I'V shall have been true and correct in all material respects as of the date hereof
and shall be true and correct in all material respects as of the Closing Date as though made on and
as of the Closing Date (or to the extent such representations and warranties speak only as of an
earlier date, they shall be true and correct as of such earlier date), except that those representations
and warranties that by their terms are qualified by materiality or Material Adverse Effect shall be
true and correct in all respects.

6] Obligations Under this Agreement. Sellers shall have performed and complied in
all material respects with all obligations and agreements required in this Agreement to be
performed or complied with by the Sellers prior to or on the Closing Date.

(2) Other Agreements. The Purchaser shall have entered into a Transition Services
Agreement with Sellers and/or contract(s) with such other third-party management service
providers with knowledge of the industry in which the GenCanna Business operates, which
contracts shall be in form and substance acceptable to the Purchaser in its sole discretion.

(h) Transfer of Licenses. The Purchaser shall have obtained, or arrangements
reasonably satisfactory to the Purchaser shall be in place for obtaining during the Interim Period
(1) all regulatory approvals and (ii) any other material permits, licenses, authorizations and
approvals required or reasonably necessary to operate the Purchased Assets, including, to the
extent necessary to obtain any approval from the applicable state or federal regulators, the Sellers
and the Purchaser having entered into settlements reasonably satisfactory to the Purchaser with
such regulators with respect to permit transfers, bonding requirements and regulatory compliance
with respect to the Purchased Assets. The Purchaser shall be satisfied that there have been no
adverse developments or occurrences that would reasonably be expected to be material and adverse
in the context of the transfer of one or more Transferred Licenses.

(1) Employee Benefits. The Purchaser shall have in place arrangements satisfactory to
the Purchaser in its sole discretion (including, through the Transition Services Agreement) for
employment of employees sufficient to conduct operations in the ordinary course of business,
including establishment of benefit plans, payroll systems and related back-office services.

) Insurance. The Purchaser shall have bound on reasonable terms and at reasonable
premium rates, to be determined at the sole discretion of the Purchaser, insurance coverage
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effective on the Closing Date that meets all legal and contractual requirements associated with the
GenCanna Business, including but not limited to compliance with any additional insured or
bonding requirements, and is otherwise, in the Purchaser’s sole discretion, sufficient to cover the
risks associated with the operation of the GenCanna Business post-Closing.

(k)  No Material Adverse Effect. No Material Adverse Effect shall have occurred since
the date of this Agreement.

D Schedules, Exhibits and Ancillary Documents. The Schedules and Exhibits hereto,
the Transition Services Agreement and the Interim Permit Operating Agreement, if any, shall have
been agreed between the Parties and shall be in form and substance acceptable to the Purchaser in
its sole discretion.

Section 9.2  Conditions to Obligations of the Sellers. The obligations of the Sellers to
consummate the Transactions shall be subject to the fulfillment at or prior to the Closing of each
of the following additional conditions (any or all of which may be waived by the Sellers in their
sole discretion in whole or in part to the extent permitted by applicable Law):

(a) The representations and warranties of the Purchaser contained in this Agreement
shall be true and correct in all material respects at and as of the Closing Date, as if made at and as
of such date (or to the extent such representations and warranties speak as of an earlier date, they
shall be true and correct as of such earlier date).

(b) The Purchaser shall have performed and complied in all material respects with all
obligations and agreements required in this Agreement to be performed or complied with by the
Purchaser prior to or on the Closing Date.

(c) The Purchaser shall have executed and delivered the Agreement and all ancillary
agreements thereto, including an assignment and assumption agreement, in a form reasonably
acceptable to the Sellers.

Section 9.3  Sale Order. Notwithstanding anything to the contrary contained hereunder,
Sellers shall have no obligation to sell, and Purchaser shall have no obligation to purchase, the
Purchased Assets and consummate the Transactions, unless and until issuance of the Sale Order.

Section 9.4  Frustration of Closing Conditions. No Party may rely on the failure of any
condition set forth in this Article IX if such failure was caused by such Party’s breach of any
provision of this Agreement.

ARTICLE X
TERMINATION

Section 10.1 Termination. This Agreement may be terminated at any time prior to
Closing:

(a) in writing by mutual consent of the Parties;
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(b) by the Sellers or the Purchaser, if the Closing shall not have been consummated on
or before 5:00 p.m. Eastern Time on June 30, 2020 (or such later date as has been agreed by
Purchaser in its sole discretion) (the “Expiration Date”); provided, however, no Party that is in
material breach of its obligations under this Agreement shall be entitled to terminate this
Agreement pursuant to this Section 10.1(b);

(c) by written notice from the Sellers to the Purchaser, in the event the Purchaser (i)
fails to perform in any material respect any of its agreements contained herein required to be
performed by it at or prior to the Closing or (i1) materially breaches any of its representations and
warranties contained herein, which failure or breach is not cured by the earlier of (A) twenty (20)
days following the Sellers having notified the Purchaser of its intent to terminate this Agreement
pursuant to this Section 10.1(¢c) or (B) the Expiration Date; provided that Sellers are not then in
material breach of any representation, warranty, covenant or agreement contained in this
Agreement;

(d) by written notice from the Purchaser to the Sellers, in the event the Sellers (i) fail
to perform in any material respect any of their agreements contained herein required to be
performed by them at or prior to the Closing or (ii) materially breach any of their representations
and warranties contained herein, which failure or breach is not cured by the earlier of (A) twenty
(20) days following the Purchaser having notified the Sellers of its intent to terminate this
Agreement pursuant to this Section 10.1(d) or (B) the Expiration Date; provided that Purchaser is
not then in material breach of any representation, warranty, covenant or agreement contained in
this Agreement;

(e) by the Purchaser or the Sellers if there is in effect a final non-appealable Order or
any other action of a Governmental Entity of competent jurisdiction permanently restraining,
enjoining or otherwise prohibiting the consummation of the Transaction, it being agreed that the
Parties will promptly appeal any adverse determination which is not non-appealable and use their
respective reasonable best efforts to pursue such appeal unless and until this Agreement is
terminated pursuant to this Section 10.1;

§)) by the Purchaser or the Sellers, upon a final and non-appealable denial by the
applicable Governmental Entity of a material regulatory approval required for consummation of
the Transaction;

(2) by written notice from the Purchaser to the Sellers in the event that the Bankruptcy
Court has not entered the Sale Order, in form and substance satisfactory to the Purchaser in its sole
discretion, on or before May 11, 2020; or

(h) by the Purchaser or the Sellers, if the Sellers execute a definitive agreement with a
Third Party for the acquisition of all or substantially all the Purchased Assets.

The Party desiring to terminate this Agreement pursuant to this Section 10.1 (other than pursuant
to Section 10.1(a)) shall give notice of such termination to the other Party in accordance with
Section 11.1.

Section 10.2 Effect of Termination. In the event of termination of this Agreement
pursuant to this Article X, this Agreement shall forthwith become void and there shall be no
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liability on the part of any Party (or its partners, officers, directors or stockholders) to the other
Parties to this Agreement except as provided in Section 3.3. The provisions of Sections 3.3, 6.5,
10.3, 11.1, 11.5, 11.7, and this Section 10.2 shall survive any termination hereof pursuant to
Section 10.1.

Section 10.3 Exclusive Remedies. Except as specifically set forth in this Agreement,
effective as of Closing, the Purchaser waives irrevocably any rights and Claims that Purchaser may
have against the Sellers, whether in law or in equity, relating to (i) any breach of representation,
warranty, covenant or agreement contained herein and occurring on or prior to the Closing, or (ii)
the Purchased Assets, Assumed Liabilities or the GenCanna Business or the Bankruptcy Cases.
The Parties acknowledge and agree that if this Agreement is terminated pursuant to Section 10.1,
the provisions of Sections 3.3 and 10.3 shall be the sole and exclusive remedies. None of the
Parties shall under any circumstances be liable to any other Party for any consequential,
exemplary, special, incidental or punitive damages claimed under the terms of this Agreement,
including loss of revenue, or income, cost of capital, or loss of business reputation or opportunity.

ARTICLE XI
MISCELLANEOUS PROVISIONS

Section 11.1 Notices. All notices, communications and deliveries hereunder shall be
made in writing signed by or on behalf of the Party making the same, shall specify the Section
pursuant to which it is given or being made, and shall be delivered personally, via next day courier
or registered or certified mail (with evidence of delivery and postage and other fees prepaid) or via
email (with written confirmation of transmission) as follows:

To the Purchaser: GenCanna Acquisition Corp.
c/o MGG Investment Group LP
One Penn Plaza, 53" Floor
New York, NY 10119
Attention: Patrick Flynn; Mier Wang
Email: pflynn@mgginv.com;
mwang@mgginv.com

with a copy (which shall Schulte Roth & Zabel LLP

not constitute notice) to: 919 Third Avenue
New York, NY 10022
Attention: Adam Harris; Andrew Fadale
Email: Adam.Harris@srz.com;
Andrew.Fadale@srz.com

To the Sellers: GenCanna Global, Inc.
321 Venable Road
Winchester, KY 40391
Attention: Gary Broadbent
Email: gary.broadbent@gencanna.com
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with a copy (which shall Benesch, Friedlander, Coplan & Aronoff LLP
not constitute notice) to: 200 Public Square, Suite 2300

Cleveland, OH 44114

Attention: Gregg Eisenberg

Email: geisenberg@beneschlaw.com

or to such other representative or at such other address of a party as such party may furnish to the
other party in writing. Any such notice, communication or delivery shall be deemed given or
made (a) on the date of delivery, if delivered in person, (b) on the first Business Day following
delivery to an overnight courier service, (c) on the fifth Business Day following it being mailed
by registered or certified mail, or (d) upon receipt of written confirmation of transmission, if sent
via email.

Section 11.2  Schedules and Exhibits. The Schedules and Exhibits, as may be amended
in a manner acceptable to Purchaser in its sole discretion, are hereby incorporated into this
Agreement and are hereby made a part hereof as if set out in full herein.

Section 11.3  Assignment; Successors in Interest. No assignment or transfer by any Party
of such Party’s rights and obligations hereunder shall be made except with the prior written consent
of the other Party; provided that the Purchaser shall, without the obligation to obtain the prior
written consent of the other Party, be entitled to assign this Agreement or all or any part of its
rights or obligations hereunder to one or more Affiliates of the Purchaser; provided further that the
Purchaser shall remain obligated and liable pursuant to the Agreement. This Agreement shall be
binding upon and shall inure to the benefit of the Parties and their respective successors and
permitted assigns, and any reference to a Party shall also be a reference to the successors and
permitted assigns thereof.

Section 11.4 Captions. The titles, captions and table of contents contained herein are
inserted herein only as a matter of convenience and for reference and in no way define, limit,
extend or describe the scope of this Agreement or the intent of any provision hereof.

Section 11.5 Controlling Law; Amendment; Venue. This Agreement shall be governed
by and construed and enforced in accordance with the internal Laws of the State of Delaware and
any applicable provisions of the Bankruptcy Code, without regard to the principles of conflicts of
law that would provide for the application of another law. This Agreement may not be amended,
modified or supplemented except by written agreement of the Parties. Any suit, action, claim or
proceeding arising out of or relating to this Agreement or the Transactions (the “Related
Proceedings”) shall be brought in the Bankruptcy Court, and each of the Parties irrevocably
submits to the exclusive jurisdiction of the Bankruptcy Court in any Related Proceeding, waives
any objection it may now or hereafter have to venue or to convenience of forum, agrees that all
Related Proceedings shall be heard and determined only in the Bankruptcy Court and agrees not
to bring any Related Proceeding in any other court.

Section 11.6  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
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PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS.

Section 11.7 Severability. Any provision hereof that is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction. Upon determination that any provision is prohibited or unenforceable, the
Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the Parties as closely as possible in an acceptable manner in order that the Transactions are
consummated as contemplated as of the date hereof to the greatest extent possible. To the extent
permitted by Law, each Party hereby waives any provision of law that renders any such provision
prohibited or unenforceable in any respect.

Section 11.8 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which, when taken together,
will be deemed to constitute one and the same agreement. In the event that any signature to this
Agreement is delivered by facsimile transmission or by e-mail delivery of a portable document
format (.pdf or similar format) data file, such signature shall create a valid and binding obligation
of the Party executing (or on whose behalf such signature is executed) with the same force and
effect as if such facsimile or “.pdf” signature page were an original thereof.

Section 11.9 Enforcement of Certain Rights. Nothing expressed or implied herein is
intended, or shall be construed, to confer upon or give any Person other than the Parties, and their
successors or permitted assigns, any right, remedy, obligation or liability under or by reason of
this Agreement, or result in such Person being deemed a third-party beneficiary hereof.

Section 11.10 Waiver. Any agreement on the part of a Party to any extension or waiver
of any provision hereof shall be valid only if set forth in an instrument in writing signed on behalf
of such Party. A waiver by a Party of the performance of any covenant, agreement, obligation,
condition, representation or warranty shall not be construed as a waiver of any other covenant,
agreement, obligation, condition, representation or warranty. A waiver by any Party of the
performance of any act shall not constitute a waiver of the performance of any other act or an
identical act required to be performed at a later time.

Section 11.11 Integration. This Agreement and the documents executed pursuant hereto
represent the entire understanding and agreement between the Parties with respect to the subject
matter hereto and thereto, and supersede all negotiations, agreements and understandings among
the Parties with respect to the subject matter hereof (except for that certain Confidentiality
Agreement, dated as of January 28, 2019, by and between the Purchaser and the Sellers, which
shall continue in full force and effect) and constitute the entire agreement among the Parties with
respect thereto.

Section 11.12 Compliance with Bulk Sales Laws. Each Party hereby waives compliance
by the Parties with the “bulk sales,” “ bulk transfers” or similar Laws and all other similar Laws
in all applicable jurisdictions in respect of the Transactions.
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Section 11.13 Cooperation Following the Closing. The Parties hereto will from time to
time do and perform such additional acts and deliver such additional documents and instruments
as may be required by applicable Law or as may be reasonably requested by any party to establish,
maintain or protect such party’s rights and remedies or to effect the intents and purposes of this
Agreement or the other documents executed in connection with the transaction contemplated
herein.

Section 11.14 Expenses. Except as otherwise expressly provided herein, (a) the Purchaser
shall pay its own fees, costs and expenses incurred in connection herewith and the Transactions,
including the fees, costs and expenses of its financial advisors, accountants and counsel, and (b)
the Sellers shall pay the fees, costs and expenses of the Sellers incurred in connection herewith
and the Transactions, including the fees, costs and expenses of their financial advisors, accountants
and counsel.

Section 11.15 “AS IS” TRANSACTION. PURCHASER HEREBY ACKNOWLEDGES
AND AGREES THAT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN
(INCLUDING IN ARTICLE IV HEREOF, BUT AS OTHERWISE LIMITED HEREBY),
SELLERS MAKE NO (AND SELLERS EXPRESSLY DISCLAIM AND NEGATE ANY)
REPRESENTATIONS OR WARRANTIES OF ANY KIND, WRITTEN OR ORAL,
STATUTORY, EXPRESS OR IMPLIED, WITH RESPECT TO THE GENCANNA BUSINESS,
THE OPERATION OR CONTINUED OPERATION OF THE GENCANNA BUSINESS, THE
PURCHASED ASSETS OR ANY OTHER MATTER WHATSOEVER, INCLUDING INCOME
TO BE DERIVED OR EXPENSES TO BE INCURRED IN CONNECTION WITH THE
GENCANNA BUSINESS OR THE PURCHASED ASSETS, THE PHYSICAL CONDITION OF
ANY PART OF THE PURCHASED ASSETS, THE ENVIRONMENTAL CONDITION OR
OTHER MATTER RELATING TO THE PHYSICAL CONDITION OF ANY LEASED REAL
PROPERTY LOCATION, THE ZONING OF ANY SUCH LEASED REAL PROPERTY
LOCATION, THE VALUE OF THE GENCANNA BUSINESS OR THE PURCHASED
ASSETS (OR ANY PORTION THEREOF), THE TRANSFERABILITY OF THE PURCHASED
ASSETS, THE TERMS, AMOUNT, VALIDITY OR ENFORCEABILITY OF ANY ASSUMED
LIABILITIES, THE FUTURE RELATIONSHIP OR STABILITY OF THE CUSTOMERS OR
VENDORS OF THE GENCANNA BUSINESS OR OF THE TRANSFERRED EMPLOYEES,
THE TITLE OF THE PURCHASED ASSETS (OR ANY PORTION THEREOF), THE
MERCHANTABILITY OR FITNESS OF THE PURCHASED ASSETS FOR ANY
PARTICULAR PURPOSE, OR ANY OTHER MATTER OR THING RELATING TO THE
PURCHASED ASSETS OR THE GENCANNA BUSINESS OR ANY PORTION THEREOF.
WITHOUT IN ANY WAY LIMITING THE FOREGOING, EXCEPT AS OTHERWISE
EXPRESSLY PROVIDED HEREIN (INCLUDING IN ARTICLE IV HEREOF, BUT AS
OTHERWISE LIMITED HEREBY), SELLERS HEREBY DISCLAIM ANY WARRANTY,
EXPRESS OR IMPLIED, OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE AS TO ANY PORTION OF THE PURCHASED ASSETS. PURCHASER FURTHER
ACKNOWLEDGES THAT EXCEPT FOR ANY REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH HEREIN (INCLUDING IN ARTICLE IV HEREOF, BUT AS
OTHERWISE LIMITED HEREBY), SUBJECT TO PURCHASER’S RIGHTS UNDER THIS
AGREEMENT, PURCHASER WILL ACCEPT THE PURCHASED ASSETS AT THE
CLOSING “AS IS,” “WHERE IS,” AND “ WITH ALL FAULTS” AND WITHOUT RECOURSE
AGAINST SELLERS.
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be duly executed,
as of the date first above written.

GENCANNA ACQUISITION CORP.
By:

Name:
Title:
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GENCANNA GLOBAL, INC.

By:
Name:
Title:

HEMP KENTUCKY LLC

By:
Name:
Title:

GENCANNA GLOBAL USA, INC

By:
Name:
Title:
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Exhibit 6.6 Bidding Procedures

[To be updated per Bidding Procedures Order]
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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF KENTUCKY

LEXINGTON DIVISION
)
In re: ) Chapter 11
GenCanna Global USA, Inc., et al.,! g Case No. 20-50133-grs
Debtors. ; (Jointly Administered)
g Honorable Gregory R. Schaaf
)

ORDER APPROVING BIDDING PROCEDURES IN CONNECTION WITH THE
DEBTORS’ BIDDING PROCESS AND GRANTING RELATED RELIEF

Upon the Debtors’ Motion for Entry of an Order (I) Approving Bidding Procedures in
Connection with the Debtors” Proposed Bidding Process; (I1) Approving the Transaction
Ultimately Selected as the Highest and Best Alternative Through the Bidding Process, Including
a Possible Sale of Assets Free and Clear of Liens, Claims and Encumbrances; and (I11) Granting
Related Relief (the “Motion”);? the Court having jurisdiction to consider the Motion and the relief
requested therein pursuant to 28 U.S.C. §§ 157 and 1334; consideration of the Motion and the
relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); venue being
proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having reviewed the Motion and
having held a hearing in respect thereof on March 4, 2020; and it appearing that the relief

requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and other

! The Debtors in these chapter 11 bankruptcy cases are (with the last four digits of their federal tax identification
numbers in parentheses): GenCanna Global USA, Inc. (0251); GenCanna Global, Inc. (N/A); and Hemp Kentucky
LLC (0816).

2 All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion or the
Bidding Procedures, as applicable.

13129218 v3
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parties in interest; and the Debtors having provided adequate and appropriate notice of the Motion
under the circumstances; and after due deliberation and sufficient cause appearing therefor;
THE COURT HEREBY FINDS THAT:

A. To the extent that any of the following findings of fact constitute conclusions of
law, they are adopted as such. To the extent any of the following conclusions of law constitute
findings of fact, they are adopted as such.

B. This Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and 1334.
This proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper in this
district and in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

C. Good and sufficient notice of the Motion, the Bidding Procedures, and the relief
sought in the Motion has been given under the circumstances, and no other or further notice is
required except as set forth herein. A reasonable opportunity to object or be heard regarding the
relief provided herein has been afforded to all parties in interest.

D. The bases for relief requested in the Motion are: (i) sections 363, 365, 503 and 507

of the Bankruptcy Code, 11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"); (ii) Rules 2002(a)(2),

6004, 6006, and 9007 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules");
and (iii) Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedures of the United
States Bankruptcy Court for the Eastern District of Kentucky (the "Local Rules").

E. The Debtors have articulated good and sufficient business reasons for this Court to
grant the relief requested in the Motion, as modified by this Order, including, without limitation,
to approve the Bidding Procedures. Such good and sufficient business justification, which was set
forth in the Motion and on the record at the hearing, are incorporated herein by reference and, inter

alia, form the basis for the Court's findings of fact and conclusions of law herein.

13129218 v3
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IT IS HEREBY ORDERED THAT:

1. The Motion is granted as provided herein.

2. Except as specifically set forth in paragraph 23 hereof, all objections to the relief
requested in the Motion that have not been withdrawn, waived or settled as announced to this Court
at the hearing on the Motion or by stipulation filed with the Court, are overruled.

3. The Bidding Procedures attached hereto as Exhibit 1 are hereby approved, and
shall govern all aspects of the Bidding Process, including the submission of bids and proceedings
relating to the efforts of the Debtors, with the assistance of Jefferies and the Debtors’ other
advisors, to investigate all available transaction alternatives to maximize value in these cases.

4. The Debtors, in consultation with the DIP Secured Parties, the Prepetition Secured

Parties, the Committee and the Office of the United States Trustee (the “Consultation Parties”),

may modify the Bid Procedures as they deem necessary or appropriate to facilitate the Bidding
Process. Notice of any material modifications must be filed with the Court as soon as practicable,
and parties in interest shall be entitled to object to any such material modifications.

5. The Debtors are hereby authorized, but not directed, with the consent of each of the
Consultation Parties, to designate a Stalking Horse and to offer such Stalking Horse any or all of
the Stalking Horse Protections as the Debtors deem necessary or appropriate in their business

judgment (“Stalking Horse Designation”). A Stalking Horse Designation can be made by the

Debtors at any time during the Bidding Process, but in no event later than the Stalking Horse
Designation Deadline, before which time the Debtors shall file a notice of any such designation
with the Bankruptcy Court. If a Stalking Horse Designation is made with the consent of the
Consultation Parties, the Court reserves the right to consider the reasonableness of such

designation at the Transaction Hearing. In addition, if the Debtors choose to make a Stalking

13129218 v3
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Horse Designation, and a Consultation Party does not consent to such designation, then the Debtors
may request by motion that this Court approve its Stalking Horse Designation and seek an
expedited hearing in respect thereof, subject to any objections thereto.

6. Within five (5) days after entry of the Bidding Procedures Order, the Debtors shall
serve a notice of the entry of this Bidding Procedures Order and a copy of this Bidding Procedures
Order on the core service list maintained by the Debtors’ claims and noticing agent, which includes
all parties who have appeared in these Cases to date, and on all Potential Transaction
Counterparties identified by Jefferies who have not already declined participation in the process.
The Debtors shall also cause a copy of this Bidding Procedures Order to be posted in the Data
Room.

7. Within seven (7) business days of entry of this Bidding Procedures Order, the
Debtors will send a notice of the entry of this Bidding Procedures Order, with all applicable
deadlines set by this Bidding Procedures Order listed in the notice itself, to all other parties in the
Debtors’ consolidated mailing matrix.

8. In addition, no later than April 1, 2020, the Debtors will (a) publish a notice of sale
one time in The New York Times (national edition), as well as one time in a local newspaper and/or
one time in an industry publication, as determined by the Debtors and their advisors, and (b) mail
a copy of the same notice of sale by first-class mail to all of the Debtors’ creditors that have filed
proofs of claim in these Cases or whose claims are listed by the Debtors in their schedules of
liabilities (to the extent such parties did not already receive the notice described in paragraph 7
above) and (c) publish the notice of sale on the Debtors’ website hosted by Epiq Corporate
Restructuring, LLC (“Epiq”). The notice shall provide that any party that wishes to obtain a copy

of this Motion or the Bid Procedures Order may do so by making such a request in writing to Epiq

13129218 v3
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at:

GenCanna Global, Inc.

c/o Epiq Corporate Restructuring LLC

PO Box 4419

Beaverton, OR 97076-4419
or by accessing the Epiq website at https://dm.epiql 1.com/GenCanna.

9. On or before April 1, 2020, the Debtors shall file an Assumption Notice that
identifies the Proposed Cure Amounts. The Debtors shall promptly serve the Assumption Notice
on the counterparties to the contracts and leases listed thereon, and such counterparties shall have

14 days from the date of service of the Assumption Notice to file a written objection with the

Bankruptcy Court to the Proposed Cure Amount (“Cure Objection”). Any party who fails to timely

file a Cure Objection shall be forever barred from objecting to the Proposed Cure Amounts or from
challenging the sufficiency of such amounts on any basis. Furthermore, such party shall be deemed
to have consented to the Proposed Cure Amounts. All other objections to assumption and
assignment of a particular contract or lease (i.e., those objections that are not based on a cure
amount) are reserved for consideration at the Transaction Hearing, and are subject to the selection
of the Successful Bid(s) and Backup Bid.

10. The deadline for submitting a final and binding Bid in accordance with the Bidding
Procedures is no later than 5:00 p.m. (EST) on April 17, 2020.

11. If more than one Qualified Bid is timely received, the Debtors will conduct an
auction on April 20, 2020 at 10:00 a.m. (EST) (the “Auction Date™) at the offices of Debtors’
counsel located at 300 West Vine Street, Suite 1200, Lexington, Kentucky 40507, or such other
location as may be determined by the Debtors and communicated to Qualified Bidders.

12. Any objections to the proposed transaction contemplated by the Successful Bid(s)

and/or the Backup Bid (other than objections to proposed cure amounts for contracts or leases to

13129218 v3
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be assumed and assigned) shall be filed with the Bankruptcy Court and served so as to be received

no later than 11:59 p.m. (Eastern Time) on April 21, 2020 (the “Transaction Objection
Deadline”) on (a) the United States Trustee; (b) counsel to the Debtors, Benesch, Friedlander,
Coplan & Aronoff, LLP, 222 Delaware Avenue, Suite 801, Wilmington, Delaware 19801 (Attn:
Michael Barrie and Jennifer Hoover), Benesch, Friedlander, Coplan & Aronoff, LLP, 200 Public
Square, Suite 2300, Cleveland, OH 44114 (Attn: Elliot Smith), and Dentons, 3500 PNC Tower,
101 South Fifth Street, Louisville, Kentucky, 40202 (Attn: James R. Irving); (c) counsel to the
Committee; (d) counsel to the DIP Secured Parties and the Prepetition Secured Parties,® Schulte
Roth & Zabel LLP, 919 Third Avenue, New York, New York 10022 (Attn: Adam C. Harris, Esq.
and Kristine Manoukian, Esq.); and (e) counsel to any Stalking Horse (collectively, the “Notice
Parties”).

13. A final hearing in respect of the Successful Bid(s) and Backup Bid will be
conducted by the Bankruptcy Court on a date to be set by further order of the Bankruptcy Court

(the "Transaction Hearing").

14. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Bidding Procedures Order.

15.  Notwithstanding anything to the contrary contained in this Bidding Procedures
Order or otherwise, any right of the DIP Secured Parties and/or the Prepetition Secured Parties to

consent to the sale of any portion of their collateral, including, without limitation, any assets on

3 For the purposes of this Order, "DIP Secured Parties" and "Prepetition Secured Parties" shall have the meanings
ascribed to such terms in the Interim Order Pursuant to 11 U.S.C. 88 105, 361, 362, 363, 364, 503, and 507 (1)
Authorizing the Debtors to Obtain Senior Secured Superpriority Postpetition Financing; (1) Granting (A) Liens and
Superpriority Administrative Expense Claims and (B) Adequate Protection to Prepetition Lenders; (111) Authorizing
Use of Cash Collateral; (IV) Modifying the Automatic Stay; (V) Scheduling a Final Hearing; and (VI) Granting
Related Relief [Docket No. 82] (as may be amended, modified, or supplemented in accordance therewith and any final
order authorizing the Debtors to obtain postpetition financing, the "Interim DIP Order").

13129218 v3
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terms and conditions acceptable to the DIP Secured Parties and/or the Prepetition Secured Parties
(as applicable) are hereby expressly preserved and not modified, waived or impaired in any way
by the Bidding Procedures or this Bidding Procedures Order. For the avoidance of doubt, nothing
in this Bidding Procedures Order or the Bidding Procedures shall amend, modify, or impair any
provision of the Interim DIP Order or any final order approving such financing, or the rights of the
Debtors, the Committee, the DIP Secured Parties or the Prepetition Secured Parties.

16. The failure to include or reference a particular provision of the Bidding Procedures
specifically in this Bidding Procedures Order shall not diminish or impair the effectiveness or
enforceability of such provision.

17.  In the event of any inconsistencies between this Bidding Procedures Order, any
asset purchase agreement, the Motion and/or the Bidding Procedures, this Bidding Procedures
Order shall govern in all respects.

18.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

19.  Notwithstanding Bankruptcy Rule 6004 or otherwise, this Bidding Procedures
Order shall be effective and enforceable immediately upon entry and its provisions shall be self-
executing.

20. This Bankruptcy Court retains jurisdiction with respect to all matters arising from
or related to the implementation, interpretation, and enforcement of this Bidding Procedures Order.

21.  Any right of the Prepetition Secured Parties to credit bid pursuant to section 363(k)
of the Bankruptcy Code shall be subject to the challenge rights of the Committee as provided for

in the Interim DIP Order and any final order approving the Debtors’ postpetition financing facility.

13129218 v3
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22. All parties in interest reserve their rights to object to the approval of the transaction
selected as the Successful Bid and/or the Backup Bid.

23.  Notwithstanding anything to the contrary herein, the dates and deadlines approved
herein, and set forth in the Bidding Procedures, are only tentative dates that are subject to change
in the event that the Milestones are extended in conjunction with the Court’s consideration of the
Debtors’ request for an order approving the relief granted in the Interim DIP Order on a final basis.
All objections to the Milestones that were timely filed by the February 28, 2020 objection deadline
are preserved and shall be heard at the final hearing in respect of the DIP financing.

Tendered by:

[s/ James R. Irving

James R. Irving

DENTONS BINGHAM GREENEBAUM LLP
3500 PNC Tower

101 South Fifth Street

Louisville, Kentucky 40202
Telephone: (502) 587-3606

Facsimile: (502) 587-3695

Email: james.irving@dentons.com
Proposed Counsel to the Debtors

Seen and Agreed:

[sl_Taft A. McKinstry

FOWLER BELL PLLC

300 West Vine Street, Suite 600

Lexington, Kentucky 40507

Telephone:  (859) 252-6700

E-mail: TMcKinstry@fowlerlaw.com
Counsel to MGG Investment Group LP

-and-

[s/_Laura Day DelCotto

DeLCoTTO LAW GROUP PLLC

200 North Upper Street

Lexington, Kentucky 40507
Telephone:  (859) 231-5800
E-mail: ldelcotto@dlgfirm.com
Proposed Counsel to the Committee

13129218 v3

The affixing of this Court's electronic seal below is proof this document has been signed by the Judge and
electronically entered by the Clerk in the official record of this case.

Signed By:

Gregory R. Schaaf
Bankruptcy Judge

Dated: Friday, March 6, 2020

(grs)




Case 20-50133-grs Doc 888 Filed 08/@8/20 Entered 03/06/20 09:80:20 Desc Main
Doogormeant PRggeéo of 181

Exhibit 1

Bidding Procedures
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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF KENTUCKY

LEXINGTON DIVISION
)
In re: ) Chapter 11
GenCanna Global USA, Inc., etal.,* g Case No. 20-50133-grs
Debtors. ; (Jointly Administered)
g Honorable Gregory R. Schaaf
)

BIDDING PROCEDURES FOR DEBTORS’ ASSETS

On January 24, 2020, Pinnacle, Inc., Crawford Sales, Inc., and Integrity / Architecture,
PLLC filed an involuntary petition under chapter 11 of'title 11 of the United States Code, 11 U.S.C.
§§ 101, et seq. (the "Bankruptcy Code") in the United States Bankruptcy Court for the Eastern
District of Kentucky (the "Court") against GenCanna Global USA, Inc. (the "Alleged Debtor").
On February 5, 2020, the Debtors GenCanna Global, Inc. and Hemp Kentucky LLC filed with the
Court voluntary chapter 11 petitions for relief under the Bankruptcy Code. On February 6, 2020,
the Alleged Debtor consented to the involuntary petition for relief under chapter 11 of the
Bankruptcy Code that was filed with the Court, and the Court subsequently entered the order for
relief under chapter 11 of the Bankruptcy Code with respect to the Alleged Debtor.

On February [ ], 2020, the Court entered an order approving these bidding procedures
[Docket No. [ ]] (these "Bidding Procedures," and such order, the "Bidding Procedures Order").
The Court will have jurisdiction with respect to any dispute that may arise with respect to these
Bidding Procedures.

These Bidding Procedures set forth the process (the "Bidding Process") by which the
Debtors are authorized to conduct an auction for the sale (the "Sale") of their assets (the "Auction")
pursuant to section 363 of the Bankruptcy Code, a chapter 11 plan, or otherwise, to determine the
Successful Bidder(s) (as defined below), or a refinancing of the Debtors indebtedness (together,
with any Sale, a "Proposed Transaction").

4 The Debtors in these chapter 11 bankruptcy cases are (with the last four digits of their federal tax identification
numbers in parentheses): GenCanna Global USA, Inc. (0251); GenCanna Global, Inc. (N/A); and Hemp Kentucky
LLC (0816).

13129218 v3
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Bidding Process

A. Due Diligence: Upon execution of a confidentiality agreement, each potential
bidder will receive a copy of the CIP and will be given access to the Data Room, and will be
provided with various financial data and other relevant and confidential information, subject to the
Debtors’ right to exclude such access for competitive concerns. The Debtors, in consultation with
the Consultation Parties (as defined below), reserve the right to determine whether a potential
bidder should be provided a copy of the CIP and access to the Data Room based upon, among
other things, a review of the financial capability of the potential bidder to consummate a
transaction. Any such bidder who is provided a CIP and Data Room access shall be deemed an
“Acceptable Bidder.”

B. Final Bid Deadline: Any Acceptable Bidder that desires to make a proposal,
solicitation, or offer (each a "Bid") shall submit such Bid so as to be actually received by Jefferies
on or before 5:00 p.m. (EST) on April 17, 2020 (the “Bid Deadline”).

C. Qualified Bid Requirements: The Debtors will determine, after consultation with
the Consultation Parties (as defined below) and with the reasonable consent of the DIP Secured
Parties and the Prepetition Secured Parties, and subject to the Bidding Procedures and the
requirements set forth herein, whether a Bid is a qualified bid (a “Qualified Bid”) and, ultimately,
a successful bid. At minimum, to be a Qualified Bid, a Bid must be timely and submitted in writing
with all required information and supporting documentation, and include the following
(collectively, the "Bid Requirements"):

a. a Bid for a sale transaction must include an executed asset purchase agreement (an
"APA"), blacklined to show changes from the form APA, clearly setting forth (i)
the proposed purchase price, and (ii) any conditions for closing, and stating that the
Bid is irrevocable as set forth below;

b. a Bid that requires the assumption and assignment of any executory contract or
unexpired lease must identify with particularity each and every unexpired lease or
executory contract (each, an “Assumed Contract”) to be assumed and assigned,
include an executed assumption and assignment agreement, and state that the bidder
will responsible for all cure costs;

C. a Bid must identify the structure proposed for undertaking the Proposed
Transaction, including, if the Proposed Transaction is a Sale, the specific assets of
the Debtors being acquired and liabilities being assumed, the proposed steps to
accomplish such acquisition, and any financial, legal, or tax considerations upon
which the Bid's structure relies;

d. if a Bid contemplates the Sale of less than all assets, the Bid must identify whether
or not the bidder is willing to aggregate its Bid into any acceptable consolidated
Bid with other potential bidders;

e. a Bid must be final and binding, and shall not be contingent upon any further due

diligence investigation, any material adverse change, the receipt of financing, or
approval by any board of directors, shareholders, or other entity;
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a Bid must include evidence, including financial statements (or such other form of
financial disclosure and credit-quality support or enhancement reasonably
acceptable to the Debtors in consultation with the Consultation Parties (as defined
below)) sufficient to establish the financial wherewithal of the interested party to
complete the contemplated transactions and, to the extent the interested party will
rely upon the financial wherewithal of an affiliate, bid partner, or other sponsor
(whether because the party is a newly-formed entity or otherwise (each, a
“Sponsor”), evidence sufficient to establish the financial wherewithal and intent of
the Sponsor to provide appropriate financial support;

a Bid must contain financial and/or other information that will allow the Debtors,
in consultation with the Consultation Parties (as defined below), to make a
reasonable determination as to the bidder’s financial and other capabilities to
provide adequate assurance of future performance under section 365 of the
Bankruptcy Code in a form requested by the Debtors to allow the Debtors to serve
on counterparties to any contracts or leases being assigned in connection with the
proposed sale that have requested, in writing, such information;

a Bid must disclose the identity of the bidder’s organization and principals;

a Bid must include an acknowledgement and representation that the bidder (a) has
relied solely upon its own independent review, investigation and/or inspection of
any documents and/or assets to be acquired and liabilities to be assumed in making
its bid; (b) did not rely upon any written or oral statements, representations,
promises, warranties, or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding any assets to be acquired or liabilities to
be assumed or the completeness of any information provided in connection
therewith, including by the Debtors, their professionals or any of their respective
professionals and advisors, except as expressly stated in the APA or other
transaction documentation; (c) is a sophisticated party capable of makings its own
assessments in respect of making its Bid; and (d) has had the benefit of independent
legal advice in connection with its Bid,

a Bid must contain full details of the proposed number of employees of the Debtors
who will become employees of the bidder and the proposed terms and conditions
of employment to be offered to those employees;

a Bid must (a) include an acknowledgement and representation that the bidder will
assume the obligations of each of the Debtors under all executory contracts,
unexpired leases, and licenses proposed to be assigned; (b) contains the bidder’s
agreement to pay all related cure costs; and (c) indicate which of these executory
contracts, unexpired leases, and licenses, if any, the bidder must be permitted to
assume as a condition of closing (for the avoidance of doubt, the Successful Bidder
will be responsible for paying all cure costs for an assumed and assigned executory
contract or lease);

a Bid must provide for closing of the transaction no later than May 1, 2020;
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m. a Bid must include evidence of authorization and approval from the Bidder’s board
of directors (or comparable governing body) with respect to the submission,
execution, delivery, and closing of the transaction;

n. a Bid for a sale transaction must include a cashier’s check or be accompanied by a
wire transfer payable or delivered to the Debtors, their counsel, or other agreed
upon escrow agent, in an amount equal to ten percent (10%) of the total purchase
price in the APA (excluding any value associated with assumed liabilities, leases
or contracts; the “Deposit™);

0. a Bid must disclose any agreements or understandings between the bidder and any
third party with respect to the assets to be acquire or with respect to any possible
transaction involving the Debtors.

p. a Bid must acknowledge in writing (a) that the bidder has not engaged in any
collusion with respect to any Bids, specifying that it did not agree with any bidder
or potential bidders to control price; and (b) that the bidder agrees not to engage in
any collusion with respect to any Bids, the Auction, or any Proposed Transaction;

q. a Bid must constitute a good faith, bona fide offer to consummate a Proposed
Transaction; and

r. a Bid must submit the bidder to the jurisdiction of the Court and waive any right to
a jury trial in connection with any disputes relating to the Debtors' qualification of
Bids, the Auction, the construction and enforcement of these Bidding Procedures,
and the Proposed Transaction documents and the closing, as applicable.

D. Evaluation of Qualified Bids: The Debtors will determine the sufficiency of any
submitted Bid, after consultation with the Consultation Parties, and they reserve the right to
consider late Bids in their discretion and to waive any of the requirements for a Bid to be a
Qualified Bid in consultation with the Consultation Parties. The Debtors shall as promptly as
practicable notify bidders of their selection as a qualified bidder (each a “Qualified Bidder’) and
that their Bid is a “Qualified Bid.”

E. Stalking Horse Bids: The Debtors reserve the right, with the consent of the
Consultation Parties, to enter into an agreement with a stalking horse (a "Stalking Horse") and
provide such Stalking Horse with certain stalking horse protections the "Stalking Horse
Protections"). The Debtors are under no obligation, however, to choose a Stalking Horse or to
offer any of the Stalking Horse Protections.

If the Debtors identify a Stalking Horse, the Debtors will file a notice with the Court and serve
such notice on all other Qualified Bidders identifying the Stalking Horse and the terms of the
Stalking Horse Bid, including any Stalking Horse Protections that have been agreed to, by the
Stalking Horse Designation Deadline. If a Stalking Horse Designation is made with the consent
of the Consultation Parties, the Court reserves the right to consider the reasonableness of such
designation at the final hearing in respect of the Successful Bidder transaction. In the absence of
obtaining the consent of the Consultation Parties, if the Debtors seek to designate a Stalking Horse
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and grant Stalking Horse Protections, the Debtors shall be entitled to file an expedited motion for
such authority, and to seek an expedited hearing in respect thereof.

F. The Auction: If more than one Qualified Bid is received, an auction may be
conducted on April 20, 2020 at 10:00 a.m. (EST) (the “Auction Date”) at the offices of Debtors’
counsel, or such other location as may be determined by the Debtors and communicated to
Qualified Bidders. Qualified Bidders at the Auction will be informed of the terms of the previous
Bids made by other Qualified Bidders, including the identity of the Qualified Bid that the Debtors
determine is the highest or best Bid received by the Bid Deadline. Each Qualified Bidder at the
Auction shall confirm that it has not engaged in any collusion with regard to the bidding or any
sale of assets to be acquired. Any assets to be acquired shall be sold free and clear of all liens,
claims, and encumbrances to the fullest extent allowed under section 363(f) of the Bankruptcy
Code.

G. Auction Procedures: At the auction, the Debtors reserve the right to disclose
procedures that will govern the conduct of the auction, including any minimum overbid
requirements. The Debtors reserve the right to modify such procedures in any way, subject to the
reasonable consent of the Consultation Parties. The auction may be adjourned or cancelled as the
Debtors, after consultation with the Consultation Parties, deem appropriate. Reasonable notice of
such adjournment and the time and place for the resumption of the auction or cancellation shall be
given to all participants.

H. Selection of Successful Bid(s): At the conclusion of the auction, and subject to
Court approval following the auction, the successful Bid or Bids (the “Successful Bid(s)," and, the
bidder(s) who made such Successful Bid(s), the "Successful Bidder(s)”) shall be selected and
announced by the Debtors in consultation with the Consultation Parties. The Debtors also reserve
the right to select a successful backup Bid in their sole discretion (the “Backup Bid”). As soon as
practicable thereafter, the Debtors shall file with the Bankruptcy Court a notice of the Successful
Bid(s) and the Backup Bid. The Successful Bid(s) and the Backup Bid are binding upon the
bidders who made them, and such parties shall be obligated to close such transactions subject to
approval of the transaction by the Bankruptcy Court (and in the case of the Backup Bid, only in
the event the Successful Bid(s) fail to close).

L. Backup Bid: If the Successful Bidder(s) fails to consummate the transaction,
breaches the APA or other applicable transaction documents, or otherwise fails to perform, upon
consultation with the Consultation Parties, the Debtors may consummate the proposed transaction
with the Backup Bidder, in their sole discretion and without the need for further Court approval.

J. Right to Credit Bid: Any Qualified Bidder who has a valid and perfected lien on
any of the Debtors' assets (a "Secured Creditor") shall have the right to credit bid all or a portion
of such Secured Creditor's allowed secured claims pursuant to section 363(k) of the Bankruptcy
Code; provided, that a Secured Creditor shall have the right to credit bid its claim only with respect
to the collateral by which such Secured Creditor is secured; provided, that a credit bid shall not
constitute a Qualified Bid if the Bid does not include a cash component sufficient to pay in full, in
cash, all claims for which there are valid, perfected, and unavoidable liens on any of the assets
included in such Bid that are senior in priority to those of the party seeking to credit bid (unless
such senior lien holder consents to alternative treatment). Pursuant to the DIP Order, the DIP
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Secured Parties have the right to credit bid some or all of their claims in the DIP Collateral (as
defined in the DIP Order) to the extent permitted by section 363(k) of the Bankruptcy Code.
Notwithstanding the foregoing, the right of the Prepetition Secured Parties to credit bid is subject
to the Committee’s challenge rights as set forth in the DIP Order.

K. Transaction Hearing: The hearing in respect of the Successful Bid(s) and Backup
Bid (the “Transaction Hearing”) will be conducted by the Bankruptcy Court on a date to be set by
further order of the Bankruptcy Court. At the Transaction Hearing, the Debtors will request that
the Court enter the order approving the transaction (the "Transaction Approval Order"). The
Bankruptcy Court shall also determine: (a) any cure required under 11 U.S.C. § 365(b) if the
affected landlord or contract party timely filed an objection to the Debtors’ proposed cure of any
unexpired lease or executory contract to be assumed and assigned, and (b) if applicable, whether
the Debtors have demonstrated adequate assurance of future performance under 11 U.S.C. § 365.

L. “As Is, Where Is”: The proposed transfer of any of the Debtors’ assets will be on
an “as is, where is” basis and without representations or warranties of any kind, nature, or
description by the Debtors, their agents, or estates, except to the extent set forth in the APA of the
Successful Bidder(s) (or other applicable transaction documentation) as accepted by the Debtors
and approved by the Court. Except as otherwise provided in the APA (or other applicable
transaction documentation), all of the Debtors’ rights, title, and interests in and to the assets will
be transferred free and clear of all liens, claims, and encumbrances in accordance with section
363(f) of the Bankruptcy Code. All such liens, claims and encumbrances will attach to the net
cash proceeds of the transaction.

By submitting a Bid, each bidder will be deemed to acknowledge and represent that it (a)
has had an opportunity to conduct adequate due diligence regarding the Proposed Transaction prior
to making its Bid; (b) has relied solely on its own independent review, investigation, and inspection
of any document including, without limitation, executory contracts and unexpired leases, in
making its Bid; and (c) did not rely on or receive from any party any written or oral statements,
representations, promises, warranties, or guaranties whatsoever, whether express, implied by
operation of law, or otherwise, with respect to the Proposed Transaction or the completeness of
any information provided in connection with a Proposed Transaction or the Auction.

M. Consultation Parties: The term "Consultation Parties" shall mean (a) the DIP
Secured Parties and the Prepetition Secured Parties,’ and their counsel, (b) the official committee
of unsecured creditors (the "Committee") and the Committee's counsel, and (¢) the Office of the
United States Trustee; provided, however, that the Office of the United States Trustee shall only
be a Consultation Party for purposes of (i) the designation of any stalking horse and the granting
of any stalking horse protections; and (ii) any material modification of these Bidding Procedures,
and for no other purposes. For the avoidance of doubt, the Debtors are not required to consult

5 For the purposes of these Bidding Procedures, "DIP Secured Parties" and "Prepetition Secured Parties" shall have
the meanings ascribed to such terms in the Interim Order Pursuant to 11 U.S.C. 88 105, 361, 362, 363, 364, 503, and
507 (1) Authorizing the Debtors to Obtain Senior Secured Superpriority Postpetition Financing; (II) Granting (A)
Liens and Superpriority Administrative Expense Claims and (B) Adequate Protection to Prepetition Lenders; (I11)
Authorizing Use of Cash Collateral; (IV) Modifying the Automatic Stay; (V) Scheduling a Final Hearing; and (VI)
Granting Related Relief [Docket No. 82] (as may be amended, modified, or supplemented in accordance therewith
and any final order authorizing the Debtors to obtain postpetition financing, the "Interim DIP Order").
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with the Office of the United States Trustee regarding: (i) the decision to grant a particula