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Court No. VLC-S-B-200297
Estate No. 11-2651572
Vancouver Registry
I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTY AND INSOLVENCY
I N THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED
A ND
I N THE MATTER OF THE BANKRUPTY OF LEFT TECHNOLOGIES INC.

NOTICE OF APPLICATION
Name of applicant: The Bowra Group Inc., Licensed Insolvency Trustee (the "Trustee") of
Left Technologies Inc.("Left Technologies")
To: Plaintiff and all Defendants, and their counsel
TAKE NOTICE that an application wil l be made by the Receiver to the presiding Judge at the
courthouse at 800 Smithe Street, Vancouver, BC V6Z 2E1 on February 11, 2021, at 9:45 a.m. for
the order(s) set out in Part 1 below.
Part 1: ORDER(S)SOUGHT
Service
1.

An Order that service of notice of this Application and supporting materials is hereby
declared to be good and sufficient, and no other person is required to have been served
with notice of this Application, and time for service of this Application is abridged to that
actually given; and

Approval of 1263356 B.C. Ltd. Offer
2.

An Order in the form of the draft order attached as Schedule "A" to this Notice of
A pplication approving the Contract of Purchase and Sale dated January 12, 2021,
between 1263356 B.C. Ltd. ("126 BC" or the "Buyer") and the Trustee (the "126 BC
Offer") concerning the sale of assets comprising of the following:
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(i)

Shares of the wholly owned operating subsidiary, Left Travel Inc.;

(ii)

Inter-company receivable due from Left Travel Inc. to Left Technologies;

(iii)

24 website domain names;
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(iv)

2 trademarks;

(v)

3 patents;

(vi)

RightMesh AG technology; and

(vii)

Approximately 58 million RightMesh cryptocurrency tokens.
(altogether, the "Assets")

and vesting of all of the Company's right, title and interest in the assets to 126 BC, free
and clear from any and all security interests, hypothecs, mortgages, trusts or deemed
trusts, liens, executions, levies, charges or other financial or monetary claims.

Part 2: FACTUAL BASIS
1.

All capitalized terms not defined in this Notice of Application shall have the meaning
defined in the 126 BC Offer.

Background
2.

Left Technologies Inc. (the "Company" or "Left Technologies") commenced operations
i n 2010 as Left of the Dot Media Inc. and changed its name to Left Technologies Inc. in
January 2019.
The Company operated a technology firm based in Maple Ridge, British Columbia, whose
primary business was to connect travelers seeking vacation rental accommodations
through a number of different websites.

4.

The company also has four wholly owned subsidiaries (collectively referred to as the "Left
Group")
(a)

Left Travel Inc. ("LTI");

(b)

Right Mesh AG ("RightMesh");

(c)

Left Technologies International Ltd. ("International"); and

(d)

TeeTimes.net Golf Reservations Inc. ("TeeTimes.net").

5.

On June 11, 2020, the Company filed a Notice of Intention ("NOI") to Make a Proposal
with the Office of the Superintendent of Bankruptcy.

6.

On August 26, 2020, the Company was deemed to make an assignment into bankruptcy.
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The Bowra Group Inc. was named as the Licensed Insolvency Trustee (the "Trustee") in
the NOI and its appointment was affirmed at the first meeting of creditors in the bankruptcy,
held on September 15, 2020.

8.

The Certificate of Assignment authorizes the Trustee to solicit offers in respect of the
Company's assets and sell any parts thereof and apply for any vesting order or other
orders necessary to convey the Company's assets to a purchaser.

Sales Process
9.

The Trustee conducted a tender bid sales process, which was approved by the Inspector
of the bankrupt estate.

1 0.

The Assets were listed for sale for 2 months and demand for the assets was somewhat
slow and uncertain.

1 1.

The Trustee undertook significant marketing efforts, including:

(i)

compiling a list of 70 prospective purchasers identified by the Trustee, with
assistance of management, the directors, and discussions with travel
sellers and industry professionals;

(ii)

preparing a sales teaser letter which was sent out to all prospective
purchasers beginning November 2, 2020;

(iii)

advertised the opportunity to purchase the assets in the National Post
Business section, TechCrunch.com, and the Insolvency Insider;

(iv)

numerous follow up discussions and correspondence with 25 prospective
purchasers; and

(v)

numerous discussions and correspondence with 11 parties that were
g ranted access to the data room to assist them with their due diligence.

1 2.

At the end of the bid sales process, the Trustee had received two offers to purchase all of
the assets of the Company. Both offers were received from 126 BC, which is a company
controlled by two former directors of Left Technologies.

1 3.

The purchase price for the offers received were as follows:
(a)

$525,000 plus taxes; and,

(b)

$575,000 plus taxes, including an adjustment date of January 25, 2021 for the
cash in LTI's bank accounts to be paid towards the Inter-Company Receivable
u pon the closing the sale transaction.
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14.

The Trustee accepted the $575,000 offer (the "Accepted Offer") and is now seeking court
a pproval of the sale to 126 BC.

1 5.

The Trustee is in support of the Accepted Offer for the following reasons:

16.

(a)

the Accepted Offer of $575,000 represents the highest purchase price received at
the end of the sales process;

(b)

126 BC has paid a $160,000 deposit to the Trustee, currently held in trust;

(c)

the Accepted Offer will result in the continued operation of LTI, and that may benefit
existing creditors for continued services and employment for former and potentially
additional employees for LTI;

(d)

LTI is forecast to have negative cash flow of $21,000 and $23,000 for January and
February 2021, respectively, and the Accepted Offer eliminates the risk that LTI
has negative cash flow that may reduce the amount paid up on closing for the
benefit of the bankrupt estate;

(e)

The sale is anticipated to close 6 Business Days after approval of the Accepted
Offer, should it be granted, by this Honourable Court;

(f)

the assets continue to incur holding costs; and

(g)

the Trustee has received the Inspector's approval by way of an Inspector's
resolution for the Accepted Offer.

For these reasons, the Trustee is of the view that approval of the Accepted Offer is
a ppropriate in the circumstances and is in the best interests of the Company's
stakeholders.

Part 3: LEGAL BASIS
1.

Generally, the Trustee relies on the authority and duties granted in the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3; (the "BIA").

2.

126 BC is controlled by two former directors of the Company.

3.

The trustee may sell or otherwise dispose of any of the bankrupt's property to a person
who is related to the bankrupt only with the court's authorization.
BIA s. 30 (4)

4.

A director of the bankrupt is a related person for the purposes of BIA s. 30 (4).
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BIA s. 30 (5)
5.

6.

BIA section 30 (6) provides a non-exhaustive list of the factors the Court should consider
in granting authorization to sell to a related party:
(a)

whether the process leading to the proposed sale or disposition of the property
was reasonable in the circumstances;

(b)

the extent to which the creditors were consulted;

(c)

the effects of the proposed sale or disposition on creditors and other interested
parties;

(d)

whether the consideration to be received for the property is reasonable and fair,
taking into account the market value of the property;

(e)

whether good faith efforts were made to sell or otherwise dispose of the property
to persons who are not related to the bankrupt; and

(f)

whether the consideration to be received is superior to the consideration that would
be received under any other offer made in accordance with the process leading to
the proposed sale or disposition of the property.

Considering the factors set out in BIA s. 30 (6), the Trustee is of the view that approval of
the Accepted Offer is appropriate in the circumstances for the following reasons:
(a)

The Trustee undertook an appropriate marketing campaign and ran a thorough
process that was in line with the expected value of the assets for sale;

(b)

The Estate Inspector was consulted and approved the sale process and has
executed an Inspector's resolution approving the Accepted Offer;

(c)

The purchase price is in line with expected recovery through the sales process and
the estimated value of the Company's assets, and the accepted Offer will ensure
the continued operation of LTI and will preserve LTI's enterprise value for
stakeholders;

(d)

Throughout the sales process, the Trustee worked with a number of interested
parties to encourage bids from non-related parties, but, at the end of the process,
the Trustee did not receive from those interested potential purchasers; and

(e)

126 BC submitted two bids, and the Accepted Offer is, in the opinion of the Trustee
and the Inspector, the superior offer that will result in the greatest recovery for the
estate.
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7.

Supreme Court Civil Rules; and

8.

The inherent jurisdiction of this Court.

Part 4: MATERIAL TO BE RELIED ON
1.

Trustee's First Report to Court, dated January 22, 2021; and

2.

Such further and other materials as counsel may advise and this Honourable Court may
permit

The Receiver's estimate that this application will take 30 minutes.
This matter is within the jurisdiction of a master.
This matter is not within the jurisdiction of a master.
TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to this
notice of application, you must, within 5 business days after service of this notice of application
or, if this application is brought under Rule 9-7, within 8 business days after service of this notice
of application,
(a)

file an application response in Form 33,

(b)

file the original of every affidavit, and of every other document, that

(c)

(iii)
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(i)

you intend to refer to at the hearing of this application, and

(ii)

has not already been filed in the proceeding, and

serve on the applicant 2 copies of the following, and on every other party one copy
of the following:
(i)

a copy of the filed application response;

(H)

a copy of each of the filed affidavits and other documents that you intend
to refer to at the hearing of this application and that has not already been
served on that person;

if this application is brought under Rule 9-7, any notice that you are required to
give under Rule 9-7(9).
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DocuSigned by:

February 4, 2021
Dated

breut.sLaw
pr,1 Df1E,' Fc

Signature of El lawyer for filing party
DLA Piper (Canada) LLP (Jeffrey D. Bradshaw)
Lawyer for the Receiver

To be completed by the court only:
Order made
in the terms requested i n paragraphs
of this notice of application

of Part 1

— with the following variations and additional terms:

Date:
Signature of

CAN: 35831588.2

Judge

Master
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APPENDIX
The following information is provided for data collection purposes only and is of no legal effect.
THIS APPLICATION INVOLVES THE FOLLOWING:

I I

discovery: comply with demand for documents

I I

discovery: production of additional documents
oral matters concerning document discovery

I I

extend oral discovery
other matter concerning oral discovery
a mend pleadings
add/change parties
summary judgment
summary trial
service
mediation
adjournments
proceedings at trial
case plan orders: amend
case plan orders: other
experts
none of the above

CAN: 35831588.2
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SCHEDULE "A"

Court No. VLC-S-B-200297
Estate No. 11-2651572
Vancouver Registry
I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTY AND INSOLVENCY
I N THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED
A ND
I N THE MATTER OF THE BANKRUPTY OF LEFT TECHNOLOGIES INC.

ORDER MADE AFTER APPLICATION

BEFORE

)

THE HONOURABLE

)

February 11, 2021

ON THE APPLICATION of The Bowra Group Inc., Licensed Insolvency Trustee (the "Trustee)"
of Left Technologies Inc. ("Left Technologies"), coming on for hearing at Vancouver, British
Columbia, on February 10, 2021, by a way of telephone; and on hearing Jeffrey D. Bradshaw,
counsel for the Receiver, and other counsel as listed on Appendix "A" hereto; and no one
appearing on behalf of the other parties, although duly served; AND ON READING the Trustee's
First Report to Court dated January 22, 2021 (the "First Report"), filed herein;
THIS COURT ORDERS that:
1.

service of notice of this Application and supporting materials is hereby declared to be good
and sufficient, and no other person is required to have been served with notice of this
A pplication, and time for service of this Application is abridged to that actually given;

2.

the Asset Purchase Agreement, dated January 15, 2021, between the Trustee and
1 263356 B.C. Ltd. ("126 BC"), attached as Appendix "B" hereto (the "Purchase
Agreement"), concerning the sale of the Purchased Assets, as defined in the Purchase
Agreement (the "Purchased Assets") to 126 BC is hereby approved.

3.

the total price for the Purchased Assets shall be $575,000, allocated as follows to
categories that comprise the Purchased Assets, as defined in Schedule "B" of the
Purchase Agreement:

CAN: 35831568.4
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Shares

100 Class "A" Voting Common Shares of Left Travel

$

1.00

I nc.
Receivable

Intercompany receivable in favor of Left Technologies

$ 564,997.00

I nc. due from Left Travel Inc.
IP Assets

RightMesh Patents; RightMesh Technology;

$

1.00

1.00

Trademarks pertaining to OneDegree and RightMesh
brands;
Tokens

Approximately 58 million RightMesh (RMESH)

$

Domain

24 Domain names owned by Left Technologies Inc.

$ 10,000.00

Names

u pon completion of the Purchase Agreement and delivery by the Trustee to the Purchaser
of a certificate substantially in the form attached as Appendix "C" hereto (the "Trustee's
Certificate"), all of the right, title and interest of Left Technologies in and to the Purchased
Assets shall vest absolutely in 126 BC, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise, (collectively,
the "Claims"), excluding the Permitted Encumbrances listed on Schedule "A" of the
Purchase Agreement and, for greater certainty, this Court orders that all of the Claims
affecting or relating to the Assets are hereby expunged and discharged as against the
Purchased Assets other than the Permitted Encumbrances;
5.

the Assets shall be delivered by the Trustee to 126 BC at 10:00 a.m. on the Closing Date
(as defined in the Purchase Agreement), subject to the Permitted Encumbrances as set
out in Schedule "A" of the Purchase Agreement;

6.

the Trustee, with the consent of 126 BC, shall be at liberty to extend the Closing Date to
such later date as those parties may agree without the necessity of a further Order of this
Court;

7.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, wherever located, to give effect to this Order and to
assist the Trustee and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Trustee, as an officer of this Court, as

CAN: 35831568.4
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m ay be necessary or desirable to give effect to this Order or to assist the Trustee and its
agents in carrying out the terms of this Order;
8.

the Trustee shall be at liberty to apply for such further or other directions or relief as may
be necessary or desirable to give effect to this Order; and

9.

the approval as to form for this Order from any parties appearing on this application, other
than the Trustee's counsel, are hereby waived.

Signature of RI lawyer for the Trustee
DLA Piper (Canada) LLP (Jeffrey D. Bradshaw)

BY THE COURT

REGISTRAR

CAN: 35831568.4

DocuSign Envelope ID: EC1FC8D5-7B0E-40AE-8135-3CD5ACD11A10

APPENDIX "A"
LIST OF COUNSEL
NAME OF LAWYER
Daniel Shouldice

CAN: 35919801.1

REPRESENTING
1263356 B.C. Ltd.
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APPENDIX "B"
CONTRACT OF PURCHASE AND SALE
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THE BOWRA GROUP INC.,
Trustee in the bankruptcy of LEFT TECHNOLOGIES INC.
and not
in its personal capacity or in any other capacit
y

in its capacity as Licensed Insolvency

as Trustee

-and-

1263356 B.C. Ltd.
as Purchaser

ASSET PURCHASE AGREEMENT
January 15, 2021
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ASSET PURCHASE AGREEMENT
This asset purchase agreement is made as of
January 15, 2021, among The Bowra Group Inc., in its
capacity as Licensed Insolvency Trustee(the "Trustee"
)in the bankruptcy of Left Technologies Inc.(the
"Company"), and 1263356 B.C. Ltd.(the "Purchaser").
RECITALS:
A. The Company was deemed to make an assignment in bankruptcy on August 26,2020. The Bowra
Group
Inc. was appointed Trustee ofthe Company.
B. The Trustee desires to sell, and the Purchaser desires to purchase, the Trustee's right, title and interest in
and to the Purchased Assets subject to the terms and conditions set forth in this Agreement.
For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Trustee and
the Purchaser agree as follows:
ARTICLE I
INTERPRETATION
Section 1.1

Definitions

In this Agreement and the recitals above,the following terms have the following meanings:
"Adjustments" means the adjustments to the Purchase Price payable by the Purchaser to the Trustee
upon Closing,
such that:
(a)

all cash deposited into accounts held by or on behalf of Left Travel Inc. from and after the
Adjustment Date shall be for the account of the Purchaser and result in a decrease to the Purchase
Price; and

(b)

any amounts due or accruing from and after the Adjustment Date in respect of expenses
incurred
in the ordinary course of business of the Company and Left Travel Inc. shall be for the
account of
the Trustee and to the extent paid by the Trustee, the Company or Left Travel Inc. shall
result in
an increase to the Purchase Price.

"Adjustment Date" means January 25, 2021.
"Agreement" means this asset purchase agreement, as amended from time to time.
"Applicable Law" means, in respect of any Person, property, transaction or event,
any domestic or foreign statute,
law (including the common law), ordinance, rule, regulation, treaty, restriction,
regulatory policy, standard, code or
guideline, by-law or order, in each case, having the force of law that applies in
whole or in part to such Person,
property, transaction or event.
"Approval and Vesting Order" means an order of the Court, inter alia,
approving this Agreement,authorizing the
Trustee to complete the Transaction, and vesting in the Purchaser all of the
right, title and interest of the Trustee in
and to the Purchased Assets free and clear of all Encumbrances other
than Permitted Encumbrances.
"Business Day" means a day on which banks are open for business in British
Columbia but does not include a
Saturday, Sunday or statutory holiday in British Columbia.
"Closing" means the successful completion of the Transaction,

4
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"Closing Date" means the
date that is six business days after the acceptance by the Trustee or six business days
after an Approval and Vesting Order,
if necessary in the circumstances, has been granted, or such other date as
agreed to by the Parties.
"Closing Time" means 10:00a.m.(Vancouver time) on the Closing Date.
"Company" has the meaning set forth in the recitals hereto.
"Court" means the Supreme Court of British Columbia, sitting in Vancouver.
"Deposit" has the meaning set forth in Section 3.1(2).
"Encumbrance" means any security interest, lien, claim, charge, hypothec, reservation of ownership, pledge,
encumbrance, mortgage, adverse claim or right of a third party of any nature or kind whatsoever and any agreemen
t,
option or privilege (whether by law, contract or otherwise) capable of becoming any of the foregoing.
"Governmental Authority" means any domestic or foreign government, whether federal, provincia
l, state,
territorial or municipal, and any governmental agency, ministry, department, court (including the Court), tribunal,
commission, stock exchange, bureau, board or other instrumentality exercising or purporting exercise legislativ
to
e,
judicial, regulatory or administrative functions of, or pertaining to, government or securities market regulation
.
"Interim Period" means the period between the date hereof and the Closing Time.
"Outside Date" means March 15, 2021 or such later date as may be agreed by the Parties.
"Party" means the Purchaser or the Trustee and "Parties" means, collectively, the Purchaser

and the Trustee.

"Permitted Encumbrances" means those encumbrances listed on Schedule A hereto.
"Person" means any individual, partnership, limited partnership, limited liability company,
joint venture, syndicate,
sole proprietorship, company or corporation with or without share capital, unincorporated
association, trust, trustee,
executor, administrator or other legal personal representative, Governmental Authority or
other entity however
designated or constituted.
"Property" has the meaning set forth in the recitals hereto.
"Purchase Price" has the meaning set forth in Section 3.1.
"Purchased Assets" means all of the Trustee's and the Company's right, title and
interest in and to the assets, rights,
and interests as set out in Schedule "B" attached hereto, which shall comprise
those assets defined in Schedule "B"
as the Shares, Receivable; IP Assets; Tokens; and Domain Names.
"Purchaser" has the meaning set forth in the recitals hereto.
"Representative" means, in respect of a Party, each director,
officer, employee, agent, manager, advisor(whether
legal, financial or otherwise), consultant, contractor, assignee and
other representative of such Party.
"Transaction" means the transaction of purchase and sale contempla
ted by this Agreement.
"Transfer Taxes" means all present and future transfer taxes, sales taxes,
harmonized sales taxes, use taxes,
production taxes, value-added taxes, goods and services taxes, land transfer
taxes, registration and recording fees,
and any other similar or like taxes and charges imposed by a Governmental Authority
in connection with the sale,
transfer or registration of the transfer of the Purchased Assets, including all interest,
penalties and fines in
connection therewith but excluding any taxes imposed or payable under the Income
Tax Act and any other
applicable income tax legislation.
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"Trustee" has the
Section 1.2

meaning set forth in the recitals hereto.

Interpretation Not Affected by Headings,etc.

The division of this Agreeme
nt into sections and the insertion of headings are for convenience of reference
only and shall not affect the
construction or interpretation of this Agreement.
Section 1.3

General Construction

The terms "this Agreement","hereof',"herein
" and "hereunder" and similar expressions refer to this
Agreement and not to any particular section hereof.
The expression "Section" or reference to another subdivision
followed by a number mean and refer to the specifie
d Section or other subdivision of this Agreement. The language
used in this Agreement is the language chosen by the
Parties to express their mutual intent, and no rule of strict
construction shall be applied against either Party.
Section 1.4

Extended Meanings

Words importing the singular include the plural
and vice versa and words importing gender include all
genders. The term "including" means "including,
without limitation" and such terms as "includes" have similar
meanings.
Section 1.5

Currency

All references in this Agreement to dollars, monetar
y amounts or to "$" are expressed in the lawful
currency of Canada unless otherwise specifically indicate
d.
Section 1.6

Statutes

Except as otherwise provided in this Agreement, any reference in this Agreeme
nt to a statute refers to such
statute and all rules, and regulations made under it, as it or they may
have been or may from time to time be
modified, amended or re-enacted.
Section 1.7

Schedules

The following Schedules are incorporated in and form part of this Agreement:
Schedule"A"

Permitted Encumbrances

Schedule "B"

Purchased Assets
ARTICLE 2
PURCHASE AND SALE

Section 2.1

Purchase and Sale of Purchased Assets

Subject to the terms and conditions hereof, at the Closing Time, the Trustee
hereby agrees to sell, assign
and transfer to the Purchaser, and the Purchaser agrees to purchase from
the Trustee, the Purchased Assets free and
clear of all Encumbrances other than Permitted Encumbrances, and, if required
, pursuant to the Approval and
Vesting Order.
Section 2.2

Excluded Assets

The Purchased Assets shall include only those assets expressly contemplated in the definiti
on of Purchased
Assets and the Purchaser shall in no way be construed to acquire any right, title or interest in
any other assets of the
Trustee or the Company.
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Section 2.3

"As is, Where is"

The Purchaser acknowle
dges that the Trustee is selling the Purchased Assets on an "as is, where is" basis as
they shall exist at the Closing
Time subject to the benefit of the representations and warranties in this Agreement.
No representation, warranty or
condition is expressed or can be implied concerning the Purchased Assets or the right
ofthe Trustee to sell or assign same save
and except as expressly represented or warranted herein.
The Purchaser further acknowledges that the Purchaser has
performed its own due diligence prior to
entering into this Agreement and relying solely on its
own investigations and on representations, subject only to the
warranties or undertakings contained in this Agreemen
t. In entering into this Agreement the Purchaser is exercising
independentjudgment in, and has sole responsibility for, determini
ng whether the Transaction or the Purchased
Assets are suitable for them.
The Purchaser further acknowledges that all cash on hand
on Closing Date held by or on behalfof Left
Travel Inc. shall be paid up to the Company, subject
to the Adjustments.
ARTICLE 3
PURCHASE PRICE
Section 3.1

Purchase Price

(1) The aggregate consideration (the "Purchase Price") payable
by the Purchaser to the Trustee upon Closing
for the Purchased Assets is $575,000.00 plus any applicable Transfer Taxes.
(2) The Purchaser has paid an amount equal to $160,000.00(the "Deposit") as deposit
a
against the payment of
the Purchase Price to the Trustee to be held in an interest bearing account and shall be dealt
with as
follows:
(a) if Closing occurs, the Deposit shall be applied to the Purchase Price with the interest earned
on the
Deposit being returned to the Purchaser;
(b) if Closing does not occur, then:
(i)

(ii)

if Closing did not occur due to a material breach of this Agreement by the Purchaser
which is not caused in whole or in part by the Trustee, this Agreement shall terminate and
the Deposit(plus any interest that has actually earned thereon) shall be forfeited to the
Trustee absolutely, and, for certainty, any such forfeiture of the Deposit and any interest
accrued thereon does not release or discharge any of the Purchaser's obligations in
connection with the protection of Confidential Information; and
if Closing does not occur for any reason or circumstance other than as specified in
Section 3.1(2)(b)(i), then the Deposit(plus any interest that has actually earned thereon)
shall be forthwith repaid to the Purchaser.

(3) The allocation of the Purchase Price as to each of the Purchased Assets may be reasonably set by the
Purchaser, subject to the approval of the Trustee, whose approval may only be withheld if the result of the
allocation would result in an adverse tax consequence for the Company.
(4) Adjustments to the Purchase Price shall be made as of the Adjustment Date pursuant to a statement of
adjustments(the "Statement of Adjustments")to be prepared by the Trustee upon Closing and agreed to
by the Purchaser. lithe Parties are unable to come to a mutual agreement regarding the Statement of
Adjustments, then the dispute shall be submitted to a mutually appointed independent accountant for final
determination, the costs, charges and expenses for which shall be paid equally by each of the Parties.
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ARTICLE 4
R EPRESENTATIONS AND WARRANTI

ES

Section 4.1

Purchaser's Representations

The Purchaser represents and warran
ts to the Trustee as of the date hereof and as of the Closing Time as follow
s and
acknowledges that the Trustee is relying on
such representations and warranties in connection with entering into
Agreement and performing its obligations
this
hereunder:
(a) the Purchaser is a corporation duly incorp
orated, organized and subsisting under the laws of the
province of British Columbia and has the
requisite power and authority to enter into this
A greement and to complete the transactions
contemplated hereunder;
(b) all necessary corporate action has
been taken by the Purchaser to authorize the execution and
delivery by it of, and the performance
of its obligations under, this Agreement, including the
receipt of all necessary approvals from
the Purchaser's board of directors;

(c) the Purchaser has the financial ability to pay the Purchase Price and close the Transa
accordance with the terms of this Agreem
ent;

ction in

(d) neither the execution and delivery of the
Agreement nor the consummation of the Transaction will
violate or conflict with any Applicable Laws
or the constating documents of the Purchaser;
(e) the Purchaser has duly executed and delivered this Agreement and this
Agreement constitutes a
valid and legally binding obligation of the Purcha
ser and is enforceable against the Purchaser in
accordance with its terms;
(f) the Purchaser(1) has had an opportunity to conduct any
and all due diligence regarding the
Purchased Assets,(ii) has relied solely upon its own indepe
ndent review, investigation and/or
inspection of the Purchased Assets and any document furnis
hed to it by the Trustee or any other
Person; and (iii) except as expressly set forth in this Agreem
ent, is not relying on any written or
oral statements, representations, warranties or guarantees whatso
ever, whether express, implied,
statutory or otherwise, with respect to the Purchased Assets or the
completeness or accuracy of
any information provided in connection therewith.
Section 4.2

Trustee's Representations

The Trustee represents and warrants to the Purchaser as ofthe date hereof
and as of the Closing Time as follows and
acknowledges that the Purchaser is relying on such representations and
warranties in connection with entering into
this Agreement and performing its obligations hereunder:
(a) subject to obtaining the Approval and Vesting Order,
the Trustee has the requisite power,
authority and capacity to enter into this Agreement and to
complete the Transaction and the
consummation of the Transaction has been duly authorized
by all necessary action on the part of
the Trustee, and, this Agreement is a valid and binding
obligation of the Trustee enforceable in
accordance with its terms;
(b) the Trustee has been duly appointed as the Truste
e of the undertaking, property and assets of the
Company;
(c) subject to obtaining the Approval and Vesting Order,
the execution and delivery of this Agreement
by the Trustee and the observance and performance of the
terms of this Agreement to be observed
and performed by the Trustee do not constitute a violati
on or breach of or default under any
provision of any agreement, indenture or instrument to
which the Trustee is a party or by which
it
is bound; and
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(d) the Trustee is
not a
Section 4.3

non-resident of Canada for the purposes of the Income Tax Act(Canada)

Limitations

With the exception ofthe
Trustee's representations and warranties in
Section 4.2 and the Purchaser and the
representations and warranties
in Section 4.1, neither the Trustee nor the Purchaser,
nor their respective
Representatives make, have made
or shall be deemed to have made any other representa
tion or warranty, express or
implied, at law or in equity, in respe
ct of the Trustee, the Purchaser, or the Purchase
d Assets or the sale and purchase
of the Purchased Assets pursuant to
this Agreement. For greater certainty, the Purch
aser acknowledges and agrees
that the Trustee and/or any Representa
tive thereof has not made any representation or warra
nty whatsoever, express
or implied, with respect to the asset
s, properties or undertakings of Left Travel Inc.
ARTICLE 5
COVENANTS
Section 5.1

Maintenance of Purchased Asse
ts and Transfer of Permits and Approvals

During the Interim Period, the
Trustee shall take all commercially reasonable
actions as may be necessary to
maintain the Purchased Assets in
good standing.
Section 5.2

Actions to Satisfy Closing Cond

itions

(1) The Trustee agrees to take
all such actions as are within its power to contr
ol, and shall use its commercially
reasonable efforts to cause other
actions to be taken which are not within its powe
r to control, so as to
ensure compliance with all of the
conditions set forth in Section 6.1 and Section 6.3.
(2) The Purchaser agrees to take all
such actions as are within its power to contr
ol, and shall use its
commercially reasonable efforts to caus
e other actions to be taken which are not withi
n its power to
control, so as to ensure compliance with
all of the conditions set forth in Section
6.2 and Section 6.3 prior
to the Closing Time.
Section 53

Approval and Vesting Order

The Trustee, in its sole discretion, acting reasonably
, will determine if an Approval
necessary in the circumstances of the Transactio
and Vesting Order is
n. If necessary, as promptly as
practicable after execution of this
Agreement, the Trustee shall file a motion with
the Court for the issuance of the
Approval and Vesting Order. The
Trustee shall provide a draft of the Approval and
Vesting Order sufficiently in adva
nce to the Purchaser for review
and comment.
Section 5.4

Confidentiality

(1)

Until Closing, any confidential informatio
n made available by the Trustee
or its Representatives to the
Purchaser or its Representatives (whether
before or during the Interim Peri
od) regarding the Purchased
Assets or the Company, including confi
dential information delivered in
oral, electronic or written form
(collectively, the "Confidential Info
rmation") shall be kept strictly
confidential by the Purchaser and its
respective Representatives(collectiv
ely, the "Recipients"). Confidential
Information shall include all
notes, analyses, compilations, forecasts,
studies or other documents prepa
red by the Recipients that contain
or reflect Confidential Information
provided by the Trustee or its Repre
sentatives. Confidential Information
shall not include information:(i) that
is or becomes generally available to the
public other than as a result
of an act or omission by the Recipients in
breach of an obligation of confidenti
ality to the Trustee or the
Company; or (ii) that the Recipients receive or
have received on a non-confident
ial basis from a source
other than the Trustee or its Representatives,
provided that such source is not
know
n by the Recipients to be
subject to an obligation of confidentiality to
the Trustee or the Company with
respe
ct to such information
or otherwise prohibited from transmitting the informatio
n to the Recipients. Without
the prior written
consent of the Trustee, the Purchaser shall not disclose
Confidential Information,
other than to their
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Representatives who need to know such information in connection with the Transaction and who have been
informed by the Purchaser ofthe confidential nature of the Confidential Information and instructed by the
Purchaser to keep such Confidential Information confidential. The Purchaser shall be responsible for any
actions taken or not taken by its Representatives that would be deemed a breach of these confidentiality
provisions if the Purchaser had taken such actions. The Trustee agrees that it will not unreasonably
withhold its consent to the disclosure of Confidential Information to the extent such disclosure is compelled
to be released by legal process, a Governmental Authority, or Applicable Law.
(2) For greater certainty, nothing in Section 5.4(1) shall prevent:
(a) the Purchaser, or any of its affiliates or Representatives from publicly disclosing this Agreement,
the related negotiations and/or its material terms or a description of the Purchased Assets if
required by Applicable Law, provided that any such disclosure shall be provided to the Trustee in
advance ofthe public release of such disclosure and shall be satisfactory to the Trustee, acting
reasonably; or
(b) the Trustee from disclosing this Agreement and its material terms to the Court in connection with
filing a motion for and obtaining the Approval and Vesting Order.
ARTICLE 6
CONDITIONS PRECEDENT
Section 6.1

Conditions Precedent in Favour of the Purchaser

(1)
The obligation ofthe Purchaser to complete the Transaction is subject to the following conditions being
fulfilled or performed:
all representations and warranties of the Trustee contained in this Agreement shall be true in all
(a)
material respects as of the Closing Time with the same effect as though made on and as of that date;
the Trustee shall have performed, in all material respects, each of its obligations under this
(b)
Agreement to the extent required to be performed at or before the Closing Time.
The foregoing conditions are for the exclusive benefit ofthe Purchaser. Any condition in Section 6.1(1)
(2)
may be waived by the Purchaser in whole or in part, without prejudice to any of its rights oftermination in the event
of non-fulfillment of any other condition in whole or in part. Any such waiver shall be binding on the Purchaser
only if made in writing. The Purchaser may elect on written notice to the Trustee to terminate this Agreement at any
time after 5:00 pan.(Vancouver time)on the Outside Date if any condition in Section 6.1(1) has not been satisfied
as at such time (other than a condition which, by its nature, can only be satisfied at the Closing) and satisfaction of
such condition has not been waived by the Purchaser.
Section 6.2

Conditions Precedent in Favour of the Trustee

The obligation of the Trustee to complete the Transaction is subject to the following conditions being
(I)
fulfilled or performed:
(a)
all representations and warranties of the Purchaser contained in this Agreement shall be true in all
material respects as of the Closing Time with the same effect as though made on and as of that date;
the Purchaser shall have performed in all material respects each of its obligations under this
(b)
Agreement to the extent required to be performed at or before the Closing Time; and
the Trustee shall have received at or before the Closing Time duly executed copies of the
(c)
documents, as applicable, listed in Section 7.2.
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(2)
The foregoing conditi
ons are for the exclusive benefit of the Trustee. Any condition in Section 6.2(1) may
be waived by the Trustee,
in whole or in part, without prejudice to any of its rights of termination in the event of
non-fulfillment of any other
condition in whole or in part. Any such waiver shall be binding on the Trustee only if
made in writing. The Trustee may elect on written notice
to the Purchaser to terminate this Agreement at any time
after 5:00 p.m.(Vancouver time) on the Outside Date
if any condition in Section 6.2(1) has not been satisfied as at
such time (other than a condition which, by its nature, can only
be satisfied at the Closing)and satisfaction of such
condition has not been waived by the Trustee.
Section 6.3

Conditions Precedent in Favour or both the Purchaser and the Trustee

The obligations of the Trustee and the Purchaser to complete the Transaction
(I)
are subject to the following
conditions being fulfilled or performed:
(a)
in the event the Trustee files an application to the Court for Approval
and Vesting Order in
accordance with section 5.3, the Court shall have granted the Approv
al and Vesting Order and the
Approval and Vesting Order will not have been stayed,
varied or vacated and no order will have been
issued and no action or proceeding will be pendin
g to restrain or prohibit completion of the Transaction.
(2)
The Parties acknowledge that the foregoing conditi
ons are for the mutual benefit of the Trustee and the
Purchaser. Either Party may elect on written notice to
the other Parties to terminate this Agreement at any time after
5:00 p.m.(Vancouver time) on the Outside Date if any conditi
on in Section 6.3(1) is not satisfied as at such time
(other than a condition which, by its nature, can
only be satisfied at Closing) and satisfaction of such condition has
not been waived by the Parties.
ARTICLE 7
CLOSING
Section 7.1

Closing

Subject to the conditions set out in this Agreement, the comple
tion of the Transaction shall take place at the Closin
g
Time at the offices ofDLA Piper (Canada)LLP, Suite 2800, Park
Place, 666 Burrard Street, Vancouver, British
Columbia, or as otherwise determined by mutual agreement of
the Parties in writing. The Parties shall exercis
e
commercially reasonable efforts to cause Closing to occur no
later than the Closing Date,
Section 7.2

Trustee's Deliveries on Closing

At or before the Closing Time, the Trustee shall execute and
deliver, or arrange for the delivery, as
the case may be,
to the Purchaser, or its solicitors on appropriate undertakings,
the following, each of which shall be
in form and
substance satisfactory to the Purchaser or its solicitors, acting
reasonably:
(a)

a copy of the entered Approval and Vesting Order, if
applicable;

(b)

the Purchased Assets, and in the case of:
1. the Shares, the Trustee will deliver the
share certificates for the Shares;
2. the Receivable, the Trustee will deliver
an acknowledgement of debt from Left Travel
Inc.,
3. the IP Assets, the Trustee will deliver
intellectual property assignments in the
customary
form prepared by the Trustee's counsel;
4, the Tokens, the Trustee will deliver
any records, documents, passcodes or
words, QR
codes or readers, and lists in its possession
related to the RightMesh Tokens.;
5. Domain Names,the Trustee will deliver a
complete list of the Domain Names
with their
registrant informal ion which shall be transferred
to and registered by the
Purchaser, and
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(c)
an officer's certificate dated as of the Closing Date confirming that all of the representa
tions and
w arranties of the Trustee contained in this Agreement are true in all
material respects as of the Closing
Time, with the same effect as though made at and as of the Closing
Time, and that the Trustee has
performed in all material respects the covenants to be performed by it prior to the Closing Time;
(d)

the Statement of Adjustments; and

such further and other documentation as is referred to in this Agreement or as the Purchaser may
(e)
reasonably require to give effect to the Transaction.
Section 7.3

Dispute Resolution

If any dispute arises with respect to any matter related to the Transaction or the interpretation or enforcement of this
Agreement, such dispute will be determined by the Court.
Section 7.4

Termination

This Agreement shall automatically terminate at any time prior to the Closing Time by mutual written
(1)
agreement of the Trustee and the Purchaser.
(2)
This Agreement may be terminated at any time prior to the Closing Time upon the occurrence of
any of the
following:
(a)
a condition precedent in favour of a Party has not been satisfied when required to be satisfied
or
waived by such Party pursuant to and in accordance with Article 6 and such Party otherwise entitled
to
terminate this Agreement as a result thereof has delivered written notice of termination
pursuant to Article
6(provided that the terminating Party has not failed to satisfy a closing condition under
or otherwise
breached this Agreement);
Closing shall not have occurred on or prior to the Outside Date and either of the Parties
(b)
shall have
delivered written notice oftermination to the other Party terminating this Agreemen
t as a result thereof
(provided that the terminating Party has not failed to satisfy a closing condition under
this Agreement);
by the Trustee upon notice to the Purchaser if a material breach by the Purchaser
(c)
of its obligations
under this Agreement has occurred (including any action or inaction by the Purchaser
contrary to its
obligations hereunder as reasonably necessary to cause the fulfillment of the condition
s to Closing in
favour ofthe Trustee); or
(d)
by the Purchaser upon notice to the Trustee if a material breach by the Trustee
of its obligations
under this Agreement has occurred (including any action or inaction by the Trustee
contrary to its
obligations hereunder as reasonably necessary to cause the fulfillment of the
conditions to Closing in
favour of Purchaser) and the Trustee has failed to cure such breach within
ten business days after receipt of
written notice thereof.
Section 7,5

Effects of Termination and Closing

If this Agreement is terminated pursuant to Section 7.4, all further obligations
(1)
of the Parties under or
pursuant to this Agreement shall terminate without further liabil ity of
either Party to the other except for the
provisions of: Section 5.4 (Confidentiality), Section 8.2(Expenses), Section 8.8
(Governing Law)and this Section
7.5 (Effects of Termination and Closing), each of which will survive terminatio
n.
(2)
Under no circumstance shall the Trustee or their Representatives be liable for any special,
punitive,
exemplary, consequential or indirect damages (including loss of profits) that may be
alleged to result, in connection
with, arising out of, or relating to this Agreement or the transactions contemplated herein.
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ARTICLE 8
GENERAL
Section 8.1

(1)

Notice

Any notice or other communication under this Agreement shall be in writing and
may be delivered
personally, by courier or by email, addressed:
(a) in the case of the Purchaser, as follows:
1263356 B.C. Ltd.
2707 Clarke Street
Port Moody, BC V3H IZ5
Attention: John Lyotier and Chris Jensen
Email: johnAlyotier.com chrlsjensen@shaw.ca
with a copy to:
McMillan LLP
1500 — 1055 West Georgia Street
Vancouver, BC V6E 4N7
Attention: Vicki Tickle / Daniel Shouldice
Email: vicki.tickleci mcmillan.ca / daniel.shouldicel; mcmillan.ca
in the case of the Trustee, as follows:
The Bowra Group Inc.
PO Box 72, Bentall One
#430 - 505 Burrard Street Vancouver, B.C. V7X 1M3
Attention: Chris Bowra
Email: cbowra@bowragroup.com
with a copy to:
DLA Piper (Canada)LLP
Suite 2800, Park Place
666 Burrard Street
Vancouver, BC V6C 2Z7
Attention: Jeffrey Bradshaw
Email:jeffrey.bradshaw@dlapiper.com

(2) Any such notice or other communication, if given by personal delivery or by
courier, will be deemed to
have been given on the day of actual delivery thereof and, if transmitt
ed by email before 5:00 p.m.
(Vancouver time) on a Business Day, will be deemed to have been given on
such Business Day, and if
transmitted by email after 5:00 p.m.(Vancouver time) on a Business Day,
will be deemed to have been
given on the Business Day after the date of the transmission.
(3) Sending a copy of a notice or other communication to a Party's legal counsel
as contemplated above is for
information purposes only and does not constitute delivery of the notice or other
communication to that
Party. The failure to send a copy of a notice or other communication to legal counsel
does not invalidate
delivery of that notice or other communication to a Party.
Section 8.2

Expenses
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Each of the Parties shall be responsible for and bear all of its own costs and expenses incurred in
connection with the Transaction, including any broker's or finder's fees and expenses of their respective affiliates or
Representatives incurred at any time in connection with pursuing or consummating the Transaction.
Section 83

Time

any
Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing
Parties.
the
by
signed
writing
in
agreement
matter provided for herein may be extended or abridged by an
Section 8.4

Survival

The representations and warranties of the Parties contained in this Agreement shall merge on Closing and
the covenants of the Parties contained herein to be performed after the Closing shall survive Closing and remain in
full force and effect.
Section 8.5

Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective successors
and permitted assigns.
Section 8.6

Entire Agreement

This Agreement and the Schedule attached hereto constitute the entire agreement between the Parties with
to
respect the subject matter hereof and supersede all prior negotiations, understandings and agreements. This
Agreement may not be amended or modified in any respect except by written instrument executed by all of the
Parties.
Section 8.7

Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other
agreement, document or instrument executed or delivered in connection with this Transaction or this Agreement,the
provisions of this Agreement shall prevail to the extent of such conflict or inconsistency, except insofar as such
other agreement, document or instrument expressly states that its provisions shall apply in the event of any conflict
or inconsistency with this Agreement.
Section 8.8

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of British Columbia and
the federal laws of Canada applicable therein and each of the Parties irrevocably atoms to the exclusive jurisdiction
ofthe Court,
Section 8.9

Assignment by Purchaser

This Agreement may not be assigned by the Purchaser without the consent of the Trustee.
Section 8.10

Further Assurances

Each of the Parties shall, at the request and expense of the requesting Party, take or cause to be taken such
action and execute and deliver or cause to be executed and delivered to the other such conveyances, transfers,
documents and further assurances as may be reasonably necessary or desirable to give effect to this Agreement.
Section 8.11

Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and the same agreement. Transmission by electronic means of an
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executed counterpart ofthis Agreement shall be deemed to constitute due and sufficient delivery of such
counterpart.
Section 8.12

Severability

If a condition to complete the Transaction, or a covenant or an agreement herein, is prohibited or
ineffective to the
unenforceable pursuant to Applicable Law,then such condition, covenant or agreement shall be
hereof.
extent of such prohibition or unenforceability without invalidating the other provisions
Section 8.13

Trustee's Capacity

as Trustee of
The Trustee and the Purchaser acknowledge and agree that the Trustee, acting in its capacity
this
with
connection
in
capacity
the Company, shall have no liability whatsoever in its personal or corporate
Agreement or the Transaction.
IN WITNESS WHEREOF,the Parties have executed this Agreement.
THE BOWRA GROUP INC., in its capacity as Licensed Insolvency
Trustee in the bankruptcy of Left Technologies Inc. and not in its
personal capacity or in any other capacity

tr.

By:
Name:
11

Title:

126By:
Name:

0I-41AI

Title:

c
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Schedule A

Permitted Encumbrances

RentByOwnercorn
The RentByOwner.com domain name was sold by the Company to Left Travel
Inc. pursuant to a sale and
purchase agreement dated December 30, 2016 and effective as of Decemb
er 31, 2016. The rights of
John Lyotier and Chris Jensen continue with Left Travel Inc. in the same
form as with the original Domain
Purchase Agreement("DPA")signed with the Company.
Pursuant to the original DPA dated February 19,
2016,John Lyotier and or Chris Jensen, directors of Left
Travel Inc. and the Company, have:
A pre-emptive right to reacquire the domain name from
the Company in the event that the
Company, or its successors or assigns, sells (in any form)the domain
name within 10 years of
the date of the DPA. Such purchase price will be the same that agreed
as
with any potential
purchaser
ii.

And will have the right to reacquire the domain name for $29,700
USD if the Corn pany, or its
successors or assigns, becomes insolvent or bankrupt and the domain
name is sold or disbursed
by a trustee, administrator, creditor or other party.
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Schedule B

Assets Purchased
Shares
1. 100 Class "A" Voting Common Shares of Left Travel Inc.
Receivable
2. Intercompany receivable in favor of Left Technologies Inc. due from Left Travel Inc. The balance
of the receivable is approximately $7.7 million as of November 2, 2020. The receivable balance
will be reduced on the Closing Date by the amount of cash held by Left Travel Inc., including any
cash amounts held in escrow, subject to the Adjustments. The receivable balance to be
purchased is estimated to be $5.0 million at the Adjustment Date.
IP Assets
3. RightMesh patents:
a. Method, apparatus, system and media for transmitting messages between networked
devices in data communication with a local network access point. This patent has been
granted in the U.S., the UK and in Germany. Patent applications have also been filed in other
jurisdictions pending approval. Countries where the patent has been granted are as follows:
i. U.S. Patent #10348518
ii. UK Patent #EP15843634.5
iii. German Patent #EP15843634.5
b. Method for establishing network clusters between networked devices. This patent has been
submitted in multiple jurisdictions, and its status is currently pending in all jurisdictions.
c. Mesh communications network having mesh ports. This patent has been submitted in
m ultiple jurisdictions, and its status is currently pending in all jurisdictions.
4. RightMesh technology:
a. RightMesh development code available on a server.
5. Trademarks pertaining to the One Degree and RightMesh brands:
a. One Degree
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i. U.S. Serial Number 79277976 Mark:"One Degree" International Class(es)035,
038,039,041 Owner: Left Technologies Inc.
ii. U.S. Serial Number 79277773 Mark: Miscellaneous Design International("One
Degree Logo") Class(es): 035,038,041,043 Owner: Left Technologies Inc.
iii. Canada Serial Number: 1994269, Mark:"One Degree", CIPO status: Formalized,
International Class(es): 035,039,041,043 Owner: Left Technologies Inc.
iv. Canada Serial Number 1994275, Mark: Miscellaneous Design ("Circle and
Degree Design") Class(es): 035,039,041,043 Owner: Left Technologies Inc.
b. RightMesh
i. U.S. Serial Number: 87522381, Mark:"RightMesh" International Class(es): 009,
038,042 Owner: Left Technologies Inc.
Tokens
6. RightMesh tokens:
a. Approximately 58 million RightMesh (RMESH)cryptocurrency tokens.
Domain Names
7. Domain names owned by Left Technologies Inc.(total of 24):

flaremessenger.com
importers.io
left.io
meshim.io
meshim.net
movetomesh.com
rightmesh.co
right-mesh.com
rightmesh.io
rightmesh.net
rightmesh.org
rmesh.io
theflareapp.com
tripix.io
universalconnectivity.org
u niversaiconnectivityalliance.com
wave.io
travelclients.com
leftbangladesh.com
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Ieftbd.com
I eftofthedot.com
lefttechnologies.com
meshbrowser.com
securewebsiteservice.com
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APPENDIX "C"
TRUSTEE'S CERTIFICATE

CAN: 35919801.1
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No. VLC-S-B-200297
Estate No. 11-2651572
Vancouver Registry
I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTCY AND INSOLVENCY
I N THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT
R.S.C. 1985, C. B-E, AS AMENDED
AND
I N THE MATTER OF THE BANKRUPTCY OF LEFT TECHNOLOGIES INC.

TRUSTEES CERTIFICATE
On June 11, 2020, The Bowra Group Inc. consented to act as the Proposal Trustee for
Left Technologies Inc. ("Left"). On June 11, 2020, Left filed a Notice of Intention to File
a Proposal pursuant to section 50.4 of the Bankruptcy and Insolvency Act.
B.

On August 26, 2020, Left was deemed to make an assignment into bankruptcy. The
appointment of The Bowra Group Inc. as the Licensed Insolvency Trustee (the
"Trustee") was affirmed at the first meeting of creditors held on September 15, 2020.
Pursuant to an order of the Court dated February 11, 2021 (the "Approval and Vesting
Order"), the Court approved the sale of the Purchased Assets to 1263356 B.C. Ltd.
(the "Purchaser"), providing for the vesting in the Purchaser of all of Left's right, title
and interest in and to the Purchased Assets (as defined in the Sale Agreement), which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Trustee to the Purchaser of a certificate confirming: (i) the payment by the Purchaser
of the Purchase Price for the Purchased Assets; and (ii) the Transaction has been
completed to the satisfaction of the Trustee.

D.

Unless otherwise indicated herein, capitalized terms have the meanings set out in the
A pproval and Vesting Order.
THE TRUSTEE HEREBY CERTIFIES the following:

1.

The Trustee has received written confirmation in form and substance satisfactory
to the Trustee from the Purchaser that all conditions of Closing have been satisfied
or waived by the applicable Parties.
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2.

The Trustee has received the Purchase Price.

This Certificate was delivered by the Trustee at

on

2021.

THE BOWRA GROUP INC., in its capacity
as the Licensed Insolvency Trustee of Left
Technologies Inc., and not in its personal
capacity:

Per:
Name
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Court No. VLC-S-B-200297
Estate No. 11-2651572
Vancouver Registry
I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTY AND INSOLVENCY
I N THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED
A ND
I N THE MATTER OF THE BANKRUPTY OF LEFT
TECHNOLOGIES INC.

ORDER MADE AFTER APPLICATION
(APPROVAL AND VESTING ORDER)

DLA Piper (Canada) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street
Vancouver, BC V6C 2Z7
Tel. No. 604.687.9444
Fax No. 604.687.1612
File No. 076334-00009
File No. 063227-00014

CAN: 35831568.4

JDB/day

DocuSign Envelope ID: EC1FC8D5-7B0E-40AE-8135-3CD5ACD11A10

Court No. VLC-S-B-200297
Estate No. 11-2651572
Vancouver Registry
I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTY AND INSOLVENCY
I N THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED
A ND
I N THE MATTER OF THE BANKRUPTY OF LEFT
TECHNOLOGIES INC.

NOTICE OF APPLICATION
(APPROVAL AND VESTING ORDER)

DLA Piper (Canada) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street
Vancouver, BC V6C 2Z7
Tel. No. 604.687.9444
Fax No. 604.687.1612
File No.: 063227-00014

CAN: 35831588.2

JDB/day

