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Re: iAnthus Capital Holdings, Inc. and GreenMart of Nevada NLV, LLC

Dear Commissioners,

Dentons US LLP and Groia & Company PC are writing this letter jointly, representing Walmer
Capital Limited and Island Investments Holdings Limited, who hold a security interest in the
assets of MPX Bioceutical ULC (“MPX”) and CGX Life Sciences, Inc. (“CGX”), subsidiaries of
iAnthus Capital Holdings, Inc. (“iAnthus”) pursuant to a debenture agreement.

We write to advise you of certain actions that have been undertaken by iAnthus, which are
relevant to what we understand is an application for the transfer of certain cannabis licenses
(the “Cannabis Licenses”) from GreenMart of Nevada NLV, LLC (“GreenMart’, a direct
subsidiary of CGX and indirect subsidiary of MPX) to iAnthus. The requested transfer was last
discussed at the meeting of the Nevada Cannabis Compliance Board (the “CCB”) on

January 25, 2021.

For the reasons set out herein, specifically in regard to (a) the conduct of iAnthus and its
subsidiaries and (b) regarding the efforts of iAnthus to transfer licenses out from under the
security our clients hold as against the assets of MPX and CGX, we request that the CCB either
deny without prejudice the transfer of the Cannabis Licenses or hold the matter in abeyance
until the CCB can conduct a detailed investigation into the transactions reviewed in this

correspondence.

Eric Silwamba, Jalasi and Linyama » Durham Jones & Pinegar » LEAD Advogados » Rattagan Macchiavello Arocena » Jiménez de Aréchaga,
Viana & Brause » Lee International » Kensington Swan » Bingham Greenebaum » Cohen & Grigsby » Sayarh & Menjra » Larrain Rencoret »
For more information on the firms that have come together to form Dentons, go to dentons.com/legacyfirms

116665258\V-2



KRB DENTONS Nevada Cannabis Compliance Board dentons.com
February 17, 2021

Page 2

A. Misrepresentation to Shareholders and the Court

As you are likely aware, the British Columbia Supreme Court (the “BC Supreme Court”)
recently approved a reorganization by way of Plan of Arrangement for iAnthus (the “POA”").
During the course of the court approval process, our clients expressed concern that the
shareholders who were required to approve the process by shareholder vote on September 14,
2020 did not have all relevant material financial information before them. In particular, our
clients argued that only the 2020 Q1 financial information had been disclosed and that the Q2
financial information was being purposely delayed.

On August 14, 2020, iAnthus had announced via press release that it intended to file its Q2
financial statements late on or before October 15, 2020. This had the effect of delaying their
release until after the shareholders had voted on the proposed POA.

On September 25, 2020, counsel for iAnthus represented to the BC Supreme Court that the
shareholders had all relevant financial information before them at the time of the September 14
vote, and that there had been no material changes of which the shareholders should be advised
prior to their vote. Upon review of the lower court’s decision, the British Columbia Court of
Appeal concluded that the chambers judge had made an error in finding that iAnthus had made
no undisclosed material changes from its Q1 financial statements and that counsel for iAnthus
had misrepresented the September press release to the court. We attach the following in
support of these allegations:

1. Extract from iAnthus’ counsel’s submissions before Justice Gomery on September 25,
2020;

2. Extract from Justice Gomery’s reasons for judgment dated September 28, 2020; and

3. Extract from the Reasons for Judgment of the BC Court of Appeal in which the POA
approval was upheld, but in which the Court of Appeal noted that iAnthus’ counsel had
made a misrepresentation to the court.

Given the misrepresentations by iAnthus and its counsel in respect of the POA and during the
court approval process, which have been found as fact in these court proceedings, our clients
submit that it is not appropriate for the Cannabis Licenses to be transferred to iAnthus, and the
CCB should deny the application.

B. September 11, 2020 Representations Made by iAnthus

On September 11, 2020, iAnthus released a press release in which it represented to its
shareholders that there had been “no material business developments... since August 14, 2020,
being the date that the last interim financial reports were filed.” The previous Q1 interim
financial results depicted a poor financial position.

Simultaneously, on September 11, 2020, iAnthus wrote a letter to your office. Although we
understand that this letter was meant to be confidential, it was published by persons unknown
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on the public stock trading discussion board “stockhouse.com”. In its letter to the CCB, iAnthus
represented that “it continues to grow and its financial position continues to improve”. iAnthus
represented that the Company will be positioned to generate over $30,000,000 in annual
discretionary cash flow, the Company’s revenues will be up 81% year over year from the 2019
Q2 Financial Results, and touted a positive EBITDA. The contents of this letter to the CCB, in
our view, depict a very different picture from that presented to the shareholders who voted to
approve the POA on September 14, 2020.

On October 15, 2020, iAnthus released its interim Q2 financial statements to the public and to
its shareholders. Those statements substantively reflected what iAnthus had represented to the
CCB — iAnthus’ financial position was stronger and growing increasingly positive.

Unfortunately, those representations were not made to the shareholders or the investing public
prior to October 15. Instead, iAnthus led its shareholders to believe that the trajectory of iAnthus’
financial position remained downward.

We attach in support of these allegations the following:

4. The September 11, 2020 press release;
5. The September 11, 2020 letter to your office; and
6. The press release dated October 13, 2020 in relation to iAnthus’ Q2 financials.

Given the conflicting representations iAnthus made to the CCB and to iAnthus shareholders and
the investing public, our clients submit that it is not appropriate for the Cannabis Licenses to be
transferred to iAnthus, and the CCB should deny the application.

C. Bribery Allegations

On December 21, 2019, Hadley Ford, then CEO of iAnthus, took a loan of $100,000 from the
principal of Gotham Green contemporaneously with the transaction in which Gotham Green
provided a third tranche of financing to iAnthus. The board of iAnthus purported to conduct an
investigation into these events when informed of same, and released to the public a statement
on April 27, 2020 that its investigation revealed no evidence that this improper behavior had
created a conflict of interest in relation to the financing.

Mr. Ford resigned from iAnthus; however, a leaked recording with the former CEQ reveals that
in March of 2020, he had been further induced by Gotham Green to hand the company over to
them to the detriment of iAnthus’ shareholders and junior debt holders. In a discussion on taking
the company private, the main principal of Gotham Green told Mr. Ford that he would make
more money by going along with their plan to remove the public shareholders and junior
investors. In a recorded conversation, Mr. Ford details what the representative told him:

“And Jason says, well, actually had different concepts are going private. Um, uh, we're
going to take out, we’re going to wipe out the public shareholders and the junior guys,
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and then we're going to recharge the management team. Uh, and are you going to
make more money if | go along with it?”

Mr. Ford claims that he advised the board of this on March 25, 2020.

Mr. Ford was replaced as CEQ by his co-founder Mr. Maslow who is ultimately responsible for
providing misleading financial information to the shareholders which secured their vote, and his
motive for having done that requires further investigation to understand whether new
management had also been induced to “go along with it.”

In support of these allegations, we attach:

7. iAnthus’ press release dated April 27, 2020, advising of the investigation and its
conclusions; and
8. Excerpt from a transcript of a March 2020 phone call involving Hadley Ford.

Given the inappropriate financial inducements offered to at least one member of iAnthus’
management team in relation to the transaction underlying the request to transfer the Cannabis
Licenses, our clients submit that it is not appropriate for the Cannabis Licenses to be transferred
to iAnthus, and the CCB should deny the application.

D. Failure to Disclose Actual Nature of Gotham Green's “Equity”

On May 14, 2018, Gotham Green purported to enter into a deal to purchase 3,891,051 shares
from iAnthus in the amount of USD10 million. iAnthus characterized this as an equity
investment which provided comfort to other equity investors. Gotham Green was offered
Class A shares of the Company which “are identical to the common shares of the Company in
all respects, other than the right to vote for directors of the Company.”

While this deal was disclosed to the public, what was not disclosed was that Gotham Green did
not undertake the equity risk as was represented. At the same time the 3,891,051 shares were
issued, iAnthus issued to Gotham Green a note relating to USD40M of debt that, included a
secret undisclosed provision that provided a $10M “exit fee” that exchanged the same equity
shares back to the company in circumstances where the equity value would be impacted.
Essentially, iAnthus dressed this debt up as equity to encourage confidence in the market. As
explained in the note:

“Under such event, upon the payment of the Exit Fee along with all other obligations
then outstanding on the Secured Notes by the Company, the noteholders are required to
transfer to a nominee of the Company the 3,891,051 shares issued under the $10,000
equity financing that closed concurrently with the Tranche One Secured Notes.”

To our knowledge, iAnthus did not disclose this exit fee “put option” until July 31, 2020, in the
Q4 2019 financial results.
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This $10M of debt has nonetheless been allowed to participate in the POA. Our client’'s minority
but secured debt, however, has been excluded.

We attach in support of this allegation, the following:

9. Press release dated May 14, 2018 announcing Gotham Green’s equity investment,

10. Secured Debenture Purchase Agreement between Gotham Green and iAnthus, dated
May 14, 2018; and

11. Excerpt from iAnthus’ MD&A for the year 2019.

Given the misrepresentation of the 2018 Gotham Green debt transaction to iAnthus investors,
our clients submit that it is not appropriate for the Cannabis Licenses to be transferred to
iAnthus, and the CCB should deny the application.

E. Intended Transfer of Licenses from GreenMart to iAnthus

As noted above, iAnthus is the ultimate parent of GreenMart. We understand from the agenda
of proceedings dated January 28, 2021 before the CCB that GreenMart intends to transfer its
Cannabis Licenses to iAnthus. Our clients hold security over all of the assets of both MPX and
CGX, the indirect and direct parent entities of GreenMart. Our view is that such a transfer would
defeat the legitimate security interests and claims of our clients, in the face of muitiple examples
of unethical, inappropriate behavior on the part of iAnthus. Accordingly, our clients oppose the
approval of any such transfer.

We would be pleased to discuss any of this, or to answer your questions at your convenience.

Very truI; iours‘ St\

John A. Moe, Il
Dentons US LLP
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Bonnie Roberts Jones

Groia & Company, Professional Corporation
Wildeboer Dellelce Place

365 Bay Street, 11th Floor

Toronto, Ontario M5H 2V1 Canada

Direct Line: +1 416 203 4476

Email: brjones@groiaco.com
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JM:dk
Attachments

cc: David Staley, Chief Compliance Investigator
Nevada Cannabis Compliance Board
1550 College Parkway, Suite 142
Carson City, Nevada 89706
ccbinvestigations@ccb.nv.gov
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$-207785
Vancouver Registry

In the Supreme Court of British Columbia
(BEFORE THE HONOURABLE MR. JUSTICE GOMERY)

Vancouver, B.C.
September 25, 2020

IN THE MATTER OF PART 9, DIVISION 5, SECTION 291 OF
THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, C. 57, AS AMENDED
AND:

IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT OF
IANTHUS CAPITAL HOLDINGS INC. AND IANTHUS CAPITAL
MANAGEMENT, LLC, AND INCLUDING S8 RENTAL SERVICES, LLC, MPX
BIOCEUTICAL ULC, BERGAMOT PROPERTIES, LLC, IANTHUS
HOLDINGS FLORIDA, LLC, GROWHEALTHY PROPERTIES, LLC, FALL
RIVER DEVELOPMENT COMPANY, LLC, CGX LIFE SCIENCES INC., GTL
HOLDINGS, LLC, IANTHUS EMPIRE HOLDINGS, LLC, AMBARY, LLC,
PAKALOLO, LLC, IANTHUS ARIZONA, LLC, S8 MANAGEMENT, LLC,
SCARLET GLOBEMALLOW, LLC, GHIA MANAGEMENT, INC.,
MCCRORY'S SUNNY HILL NURSERY, LLC, IAIT, LLC, PILGRIM ROCK
MANAGEMENT, LLC, MAYFLOWER MEDICINALS, INC,, IMT, LLC,
GREENMART OF NEVADA NLV, LLC, IANTHUS NEW JERSEY, LLC, IA
CBC, LLC, CITIVA MEDICAL, LLC, GRASSROOTS VERMONT
MANAGEMENT SERVICES, LLC, AND FWR, INC.

AND:
IANTHUS CAPITAL HOLDINGS INC. AND
IANTHUS CAPITAL MANAGEMENT, LLC
PETITIONERS (RESPONDENTS)
AND:

.WALMER CAPITAL LIMITED, ISLAND INVESTMENTS HOLDINGS

LIMITED AND ALISTAIR CRAWFORD
(APPLICANTS)

PROCEEDINGS IN CHAMBERS

COPY

210570.Sep 25 20.Chambers

J.C. WordAssist Ltd. (Vancouver)

Suite 614 - 808 Nelson Street, Vancouver, B.C. V6Z 2H2
Phone 604-669-6550



APPEARANCES:

Counsel for the Petitioners iAnthus Capital
Holdings Inc. and iAnthus Capital Management,
LLC, appearing by videoconference:

Counsel for the Applicants Walmer Capital

V.L. Tickle
J. Levine

B. Roberts Jones

Limited, Island Investments Holdings Limited M. MacDonald
and Alistair Crawford, appearing by

videoconference:

Counsel for Senvest Master Fund, LP, Senvest H.L. Williams
Global (KY) LP, Hadron Alpha PLC - Hadron R. Jacobs
Alpha Select Fund, and Hadron Healthcare and

Consumer Special Opportunities Master Fund,

appearing by videoconference:

Counsel for Gotham Green Partners, appearing R. Schwill
by videoconference:

Counsel for Sean Zaboroski, appearing by M. Singh
videoconference:

Counsel for Blue Sky Realty Corporation, H. Davarinia
appearing by videoconference:

Counsel for Oasis Investments Il Master Fund, E. Kolers
appearing by videoconference: M. Wahaj

210570.Sep 25 20.Chambers

J.C. WordAssist Ltd. (Vancouver)

Suite 614 - 808 Nelson Street, Vancouver, B.C. V6Z 2H2
Phone 604-669-6550



INDEX
SUBMISSIONS ON DISCLOSURE APPLICATION BY MR. SINGH................... 5
SUBMISSIONS ON DISCLOSURE APPLICATION BY MR. LEVINE: .............. 10
SUBMISSIONS FOR PETITIONERS BY MS. TICKLE: ......ccecrniiiiniinens 14
SUBMISSIONS FOR THIRD PARTIES SENVEST AND HADRON BY MR.
WILLIAMS i ..oiiiiiiiecereeieterrsssssssssmsss s s s r e e r s A a s e e Ea e aa e e e e s e e n e ammnn e e e r s s s e aan e 48
SUBMISSIONS FOR THIRD PARTY GOTHAM GREEN PARTNERS BY MR.
0 5 1, 1 T OO 53
SUBMISSIONS FOR PETITIONERS BY MR. LEVINE:. veens 56
SUBMISSIONS FOR THIRD PARTY OASIS INVESTMENTS BY MR. KOLERS

57

----------------------------------------------------------------------------------------------------------------------------

SUBMISSIONS FOR ATTENDEES WALMER CAPITAL, ISLAND
INVESTMENTS, AND ALASTAIR CRAWFORD BY MS. ROBERTS JONES: . 60

SUBMISSIONS FOR ATTENDEE SEAN ZABOROSKI BY MR. SINGH: ......... 80
REPLY FOR PETITIONERS BY MR. LEVINE:.......c.civeeitr s 94
EXHIBITS
RULINGS

[RULING RE APPLICATION FOR DISCLOSURE BY SEAN ZABOROSKI] ... 12



DO M = = e et et ek e ek
OO0 ~-1TAN NP W= OWOVWOO-INWN B WN—

WWwWwhNdhRDMDNDNDDND
— OV IO B W~

W W
W N

W W W W W W
O 00 ~1ION N B~

AP DDDDRD
AU bh W= O

28

Submissions for Petitioners by Ms. Tickle

THE

MS.

THE

MS.

THE

MS.

COURT: It's described in the petition as
[indiscernible].

TICKLE: Yes, that's right. The -- if Your
Lordship is ready, I don't want to interrupt your
notes if you --

COURT: No, my [indiscernible/overlapping speakers]
at a certain stage that I had neglected to turn on
my camera. I apologize to everyone. I'm sure
it's [indiscernible/videoconference].

TICKLE: Thank you, My Lord.

So the next allegation that we would like to
address 1s at paragraph 17 of Mr. Crawford's
affidavit, which is his assertion -- and it is --
we say it is just that, that -- I'll let Your
Lordship get there and I will get there myself.

COURT: Oh, this is the -- yes, this is the account
[indiscernible] I -- I will hear from Ms. Roberts
Jones on it, but I don't know how I should draw a
conclusion from an assertion that he spoke to an
unnamed accounting firm and was told something.

TICKLE: Yes, My Lord, and —-- and you have the
point. Our -- our position is that if this
accounting firm really felt that way they would
have been prepared to issue an affidavit or a
letter to that effect, and we have none of that.

The next point I wanted to address is that
the assertion that the latest financial statements
have not been made available to stakeholders, I
wanted to correct that. The 2-1-2020 financial
statements were incorporated in the information
circular, which were the most recent available at
that time. And there is a -- the press release,
which is at paragraph -- sorry, Exhibit R to Mr.
Crawford's affidavit and I'm sorry, I don't have
an easy way of telling you what page that is, but

the -- in that press release, the company
discloses that they are relying on the 0OSC COVID
exemption for this -- to delay, but they also

disclosed in that press release that there have
been no material changes since the last
financials, except as has been press released. So
we would submit that there was adequate financial
available and disclosed to stakehclders.

So those were the factual matters that I --
as I sort of suggested are —-- I felt was
probably -- were probably most efficiently dealt
with up front, that may sort of streamline some of
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Submissions for Petitioners by Ms. Tickle

THE

MS.

THE

MS.
THE

THE
THE
THE
THE

the submissions the remainder of the day --
potentially not, but so what I wanted to do then
is to summarize we have dealt with the good faith,
we're done with the statutory requirements, and
then I wanted to turn to the third element, which
is is the plan fair and reasonable.

COURT: I -- I -- at some point and I appreciate
this -- well, at some point we need to take a
morning break. I'm in your hands, but this --

TICKLE: This may be a convenient time to do that,
My Lord.

COURT: Okay. Well, let's do that. We will take 15

minutes.
TICKLE: Thank you, My Lord.
CLERK: Yes, My Lord.

(PROCEEDINGS ADJOURNED FOR MORNING RECESS)
(PROCEEDINGS RECONVENED)

CLERK: And My Lord, we're back on record.
COURT: Ms. Tickle?

CLERK: Ms. Tickle, you're still on mute.
COURT: I think Ms. Tickle is still off-line.

UNIDENTIFIED SPEAKER: Madam Registrar, there was a

MS.
THE
MS.
MR.

THE

MS.
THE
MS.

THE
MS.

global muting of people's lines, where you had to
press star 6 to unmute on Microsoft Teams, so, if
taking the mute off your dial-in didn't work, you
needed to actually press start 6 to unmute
yourself, so —--

TICKLE: Can -- can you hear me now?

CLERK: Yes, we can hear you, Ms. Tickle.

TICKLE: Thank you. And can you see me?

LEVINE: Okay. My Lord, it's also Jeff —-- Jeff
Levine here, I was planning to speak earlier, but
I couldn't get through and I used [audio cuts
out] .

COURT: Ms. Tickle, if there's something
[indiscernible/overlapping speakers] --

TICKLE: [Indiscernible/overlapping speakers] --
COURT: -- see you, but —-

TICKLE: I have my camera on, and I can see myself,
but I'm not -- and I haven't done anything

different, so I'm not guite sure what the issue is
at this stage.

COURT: Just -- just —--

TICKLE: I might just try turning it off and
turning it back on again.
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IN THE SUPREME COURT OF BRITISH COLUMBIA

Citation: Re iAnthus Capital Holdings, Inc.,
2020 BCSC 1442
Date: 20200928
Docket: S207785
Registry: Vancouver

In the Matter of Part 9, Division 5, Section 291
of the Business Corporations Act, S. B.C. 2002, c. 57, as amended

And:

In the Matter of a Proposed Arrangement of iAnthus Capital Holdings, Inc. and
iAnthus Capital Management, LLC, and Involving S8 Rental Services, LLC,
MPX Bioceutical ULC, Bergamot Properties, LLC, iAnthus Holdings Florida,
LLC, Growhealthy Properties, LLC, Fall River Development Company, LLC,
CGX Life Sciences Inc., GTL Holdings, LLC, iAnthus Empire Holdings, LLC,
Ambary, LLC, Pakalolo, LLC, iAnthus Arizona, LLC, S8 Management, LLC,
Scarlet Globemallow, LLC, GHHIA Management, Inc., McCrory's Sunny Hill

Nursery, LLC, IA IT, LLC, Pilgrim Rock Management, LLC, Mayflower
Medicinals, Inc., IMT, LLC, Greenmart of Nevada NLV, LLC, iAnthus New
Jersey, LLC, IA CBD, LLC, Citiva Medical, LLC, Grassroots Vermont
Management Services, LLC, and FWR, Inc.

And
iAnthus Capital Holdings, Inc. and iAnthus Capital Management, LLC
Petitioners
And
Walmer Capital Limited, Island Investments Holdings Limited
and Alastair Crawford
Respondents
And
Blue Sky Realty Corporation
Respondents
And

Sean Zaboroski
Respondent

2020 BCSC 1442 (Canl 1)
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In Chambers

Before: The Honourable Mr. Justice Gomery

Oral Reasons for Judgment

Counsel for the Petitioners, iAnthus Capital
Holdings, Inc. and iAnthus Capital
Management, LLC, appearing by
teleconference:

Counsel for Senvest Master Fund, LLP. and
other unsecured debenture holders,
appearing by teleconference:

Counsel for Gotham Green Partners, a
secured debenture holder, appearing by
teleconference:

Counsel for Oasis Investments Il Master
Fund Ltd., appearing by teleconference:

Counsel for the Respondents, Walmer
Capital Limited, Island Investments Holdings
Limited and Alastair Crawford, appearing by
teleconference:

Counsel for Blue Sky Realty Corporation,
appearing by teleconference:

Counsel for Sean Zaboroski, appearing by
teleconference:

Place and Date of Hearing:

Place and Date of Judgment:

V.L. Tickle

H.L. Williams
R. Jacobs

R. Schwill

E.N Kolers
M. Wahaj

B. Roberts Jones
M. MacDonald

H. Davarinia

M. Singh

Vancouver, B.C.
September 25, 2020

Vancouver, B.C.
September 28, 2020

2020 BCSE 1442 (Canl Il
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hearsay. In neither case is the source of the hearsay identified. Walmer says that |
should accord weight to these assertions because there were good reasons not to
disclose the names of the sources, who were at risk of being sued for breach of

confidence, and because Walmer had no other way to put the assertions before the

court.

[47] | reject Walmer's argument. There is no proper basis for me to admit these
assertions into evidence for their truth. Circumstantial indications of reliability are
distinctly lacking. Nor is the requirement of necessity satisfied. Walmer could have
applied to cross-examine iAnthus’ affiant, Mr. Kalcevich, and sought to substantiate

its suspicions concerning Gotham Green’s role in that way.

[48] It follows from inadmissibility of Mr. Crawford’s hearsay assertions that there
is nothing to be taken from iAnthus’ decision not to address them in evidence. | will
add, however, that the theory of Gotham Green’s misconduct, as it was developed in
argument, is implausible at best. The theory is that, by the end of May 2020,
Gotham Green was confident that it would be able to address iAnthus’ liquidity crisis
through an “internal solution”, because it knew that it would be able to work a deal
along the lines of that achieved in the RSA in July, and it knew this because it had
an inappropriate insider role with the company. This theory implies that all the work
done by Canaccord and the special committee in June and July was window
dressing for an undisclosed deal that was already in place. The theory does not
address the distinct position of the unsecured noteholders or explain how Gotham

Green could be sure that they would play along.

[49] | am not persuaded that Gotham Green played an invidious role that calls into

question the process that culminated in the negotiation of the RSA.

The shareholders’ approval

[50] The authorities recognize securityholder approvals as one among several

indicia of fairness; First Bauxite at para. 143. Walmer and Mr. Zaboroski challenge

the cogency of the shareholder approvals.

2020 BCSC 1442 (Canl
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[51] Mr. Zaboroski submits that the voting results overstate shareholder support
for the plan because, according to the company’s affidavit, approximately 7% of the
votes cast in favour of the arrangement were cast by current and former officers who
would benefit from the release offered under the plan. While this is a fair point, it still

leaves the plan supported by 59% of the remaining, unrelated, shareholders.

[52] Walmer submits that the shareholders were denied access to the most up-to-
date financial information prior to the shareholders’ meeting, because iAnthus took
advantage of a regulatory extension to postpone making public its second quarter
2020 financial results in advance of the meeting. iAnthus responds that the
shareholders were advised by press release that there were no undisclosed material
changes from the first quarter financial results. 1 find that the shareholders were

adequately informed.

Conclusion as to approval apart from the release and injunction

[53] | find that the arrangement is the best iAnthus could do for its shareholders

following a thorough and professional attempt to market itself and its assets.

[54] It may well be that the marketing of the company was adversely affected by
the Covid-19 pandemic. The issue is not what the company would have been worth
if it were not for the pandemic, or what it might be worth some day when the
pandemic has run its course. What matters is what the company is worth now.
iAnthus is in default of its obligations to the noteholders, who are insisting on their
rights to be paid. That the company might be worth more under different
circumstances is irrelevant. A clear majority of the shareholders have accepted this

unfortunate economic reality and approved the arrangement.

[55] Taking everything | have reviewed into account, | am satisfied that, apart from

the release and injunction, the arrangement is fair and reasonable and should be

approved.

b
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