No. S-2030255
Vancouver Registry

- FORM 87 -
Notice and Statement of the Receiver
(Subsections 245(1) and 246(1) of the Act)

IN THE MATTER OF THE RECEIVERSHIP OF
THE VERY GOOD FOOD COMPANY INC.

The Receiver gives notice and declares that:

1.

5.

6.

On the 16™ day of January 2023, BDO Canada Limited became the Receiver and Manager (the
“Receiver”) in respect of the assets, undertakings and properties (the “Assets”) of The Very
Good Food Company Inc. (the “Company”).

BDO Canada Limited became a Receiver by virtue of being appointed by the Supreme Court of
British Columbia pursuant to an Order of the Honourable Justice Walker dated the 16" of
January 2023 in Action No. S2030255. A copy of the Court Order is attached.

The Receiver has taken possession of the assets on January 16, 2023.

The following information relates to the receivership:

(a) Address: 2748 Rupert Street Vancouver, British Columbia V5M 3T7

(b) Principal line of business: Food Production

(c) Location(s) of business: Vancouver, BC

(d) Amount owed to each creditor who holds a security on the Assets described above:

C.T CONTROL TEMP LTD. $1.00
FORD CREDIT CANADA $1.00
MODERN FORKLIFT SERVICES LTD. $3,160.45
REISER (CANADA) CO. $531,988.33
ROYAL BANK OF CANADA $1.00
TOYOTA INDUSTRIES COMMERCIAL FINANCE $1.00
CANADA, INC.

WAYGAR CAPITAL INC $8,113,004.00

The list of other creditors and the amount owed to each creditor and the total amount due is
attached as Appendix A.

The Receiver will be conducting a sales process to dispose of the Assets.
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7. Contact person for Receiver:

BDO Canada Limited
Unit 1100, 1055 W Georgia St
Vancouver, BC V6E 3P3

Attention : Troy Chesley
E: tchesley@bdo.ca

Tel: (604) 646-6215
Fax: (604) 688-5132

Dated at the City of Vancouver in the Province of British Columbia, this 20" day of January 2023.

BDO CANADA LIMITED

In its Capacity as Court Appointed Receiver of
The Very Good Food Company Inc.

And Not in its Personal Capacity

Per:

(/{uw\, E’[va

Chris Bowra
Licensed Insolvency Trustee
Vice President
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Secured Creditors:

The Very Good Food Company Inc., in Receivership

Appendix A

Creditors Address City Province Postal Code Balance Owing
1 C.T. Control Temp Ltd. 4340 Dawson Street Burnaby BC V5C 4B6 1.00
2 Ford Credit Canada PO Box 2400 Edmonton AB T5J 5C7 1.00
3 Modern Forklift Services Ltd. PO Box 21043 MRSQ Pro Maple Ridge BC V2X 1P7 3,160.45
4 Reiser (Canada) Co. 1549 Yorkton Court, Unit 4 Burlington ON L7P 5B7 531,988.33
5 Royal Bank of Canada 36 York Mills Road, 4th Floor Toronto ON M2P 0A4 1.00
6 Toyota Industries Commercial Finance Canada Inc. 630 - 401 The West Mall Toronto ON MoC 5J5 1.00
7 Waygar Capital Inc. 1700 - 25 King Street West Toronto ON M5L 2A1 8,113,004.00
Total Secured Creditors _$ 8,648,156.78
Unsecured Creditors:
Creditors Address City Province Postal Code Balance Owing

1 1-800-GOT-JUNK? 591 Sarum Rise Way Nanaimo BC VIR 7E5 670.95
2 2Percent Jazz Coffee 105-740 Hillside Ave Victoria BC V8T 124 325.50
3 A &B Ingredients Inc. 24 Spielman Rd Fairfield NJ 07004 1.541.56
4 A.DuiePYLE PO Box 564 West Chester PA 19381-0564 1,493.67
5 Abell Pest Control 669 Ridley PL Unit 207 Delta BC V3M 6Y9 10,976.75
6 Absolute Lock & Safe (2021) Ltd. 11574 77A Avenue Delta BC Vv4c 1M7 28245
7 Acosta Canada East Tower 101- 2700 Matheson Blvd East Mississauga ON L4W 4v9 20,319.84
8 AdvertiseCast 2403 Sidney St, Suite 210 Pittsburgh PA 15203 414717
9 AFA Systems LTD 8 Tilbury Court Brampton ON L6T 3T4 366,817.80
10 Alexander Holburn LLP 2700-700 West Georgia Street Vancouver BC V7Y 1B8 512.89
11 Alive Publishing Group Inc. 100-12751 Vulcan Way Richmond BC V6V 3C8 3.287.24
12 All 4 Electrics 21-3330 Rosemont Dr Vancouver BC V58 2C9 21,840.00
13 Amazon PO Box 4283 Postal Station "A" Toronto ON M5W 5W6 987.68
14 AMS Transportation Services Inc. 21427 83RD AVENUE Langley BC V2Y 2C6 41,069.32
15 Apollo Shareholder Relations Ltd. 104-1395 Bear Mountain Parkway Lanaford BC V9B 0E1 22,937.50
16 Atesco 10529 Glenwood Cres E Surrey BC V4N 1v9 2,638.88
17 B&D Lift Truck Service Ltd 2678 Sooke Road Victoria BC V9B 1Y6 181.44
18 Barentz Canada 627 Lyons Lane, Suite 300 Oakville ON L6J 527 785.77
19 BC Scales Co. Ltd 5920-200 A STREET Lanaley BC V3A 5X8 572.88
20 Bell Flavors & Fragrances Essences & Fragrances Bell (Canada) 3800 Isabelle Brossard Montreal Qc J4Y 2R3 44,732.47
21 Bell Phillips Unit 1A-6420 Beresford Street Vancouver BC V5E 1B6 6.209.75
22 BELTON DIRECT RIGGING & INDUSTRIAL SERVICES LTD.  c/o 16554 - 84A AVENUE Surrey BC V4N 3H2 13,243.66
23 Better Health Store (Markets) 42875 Grand River Rd Novi MI 48375 938.11
24 Black Sheep Vegan Cheeze 5199 Salmon River Road Armstrong BC VOE 1B4 2,639.00
25 Black Top Cabs Ltd 1375 Vernon Drive Vancouver BC VBA 3V4 615.41
26 Bowers Medical Supply 7198 Progress Way Delta BC V4G 1J2 398.58
27 Bradner Cold Storage 205-26596 Gloucester Way Lanaley BC VAW 4A8 9.600.87
28 Broadridge P.O. Box 57461 Postal Stn "A" Toronto ON M5W 5M5 5,973.08
29 Brodie Frehlich Photography 3-1140 Taersall Dr. Victoria BC V8P 1Y7 347.50
30 Bunny's Kitchen (Supplier) 904 B Esquimalt Road Victoria BC V9A 4M6 781.20
31 Bureau Veritas C/0 920560 PO Box 4090 STN A Toronto ON M5W OE9 16,182.68
32 Burges Salmon One Glass Wharf Bristol N/A BS20ZX 66.57
33 Bumns Figa & Will 6400 S Fiddler's Green Circle, Suite 1000 Greenwood Village co 80111 8.69
34 Burris Logistics PO BOX 536071 Pittsburgh PA 15253-5902 43,708.13
35 Business Wire, Inc Department 34182 PO Box 39000 San Francisco CA 94139 17.563.40
36 C&D Logistics #101 2567 192ND Street Surrey BC V3Z 3X1 1,150.00
37 Caldic Canada Inc. Caldic Canada Inc 1360 Cliveden Ave Delta BC V3M 6K2 30.898.45
38 Canaccord Genuity Corp 609 Granville Street, Suite 2200 Vancouver BC V7Y 1H2 47,250.00
39 Canada Business Pages PO Box 35701 BP Leo Pariseau PO Montreal Qc H2X0A4 628.95
40 Canadian Health Food Association 235 Yorkland Blvd Suite 201 North York ON M2J 4Y8 5,599.65
41 Canadian Linen - Production 947 North Park St Victoria BC V8T 1C5 764.79
42 Canamera Refrigerated Transport Inc. PO BOX 83 SAANICHTON Saanichton BC V8M 2C3 5,381.25
43 CanStore Rentals Ltd. (Paid By CC) 11660 Mitchell Rd Richmond BC VeV 1T7 3.467.94
44 Care Point Medical & Wellness Clinic 5138 Joyce St Vancouver BC V5R 4H1 50.00
45 CB Neptune Promotions Inc. 595 Burrard Street, Suite 2600, Three Bentall Centre Vancouver BC V7X L7 15,128.82
46 CCl Combustion Control Inc. 19888 Wilowbrook Drive Langley BC V2Y 1K9 22,424.06
47 CDS Transportation 18351 McCartney Way Richmond BC VBW 0A1 2,896.02
48 Celerity 100 — 535 West 10th Avenue Vancouver BC V5Z 1KP 1,916.25
49 CF &R Services Inc 1920 Clements Road Pickerina ON L1W 3v6 1.787.46
50 Chef's Choice Foods Manufacturer Co., Ltd 99/9 MU 5 BANGGRUAY-JONGTANOM RD, MAHASAWAD BANGGRUAY Nonthaburi NONTHABURI 11130 29,334.98
51 Chinova Bioworks 85 Hubbard Road Fredericton NB E3B 6B3 51.464.51
52 City Electric Supply 10 Perdue Court, Unit 6 Caledon ON L7C 3M6 4,680.98
53 City Of Victoria 1 Centernnial Square Victoria BC V8w 1P6 579.68
54 Clarity Ventures Inc. 5114 BALCONES WOODS DRIVE - SUITE 307-395 Austin TX 78759 1,878.42
55 Clark Wilson LLP 900-885 W Georaia Street Vancouver BC V6C 3H1 5,939.82
56 Clarke North America 1201 Creditstone Road Concord ON L4K 0C2 7.865.79
57 CNW (Cision Company) 88 Queens Quay W, Ste 3000 Toronto ON M5J 0B8 30.582.58
58 Cobom's Inc. (USD) 1921 Coborn Blvd PO Box 1502 St Cloud MN 56302 3,440.23
59 Coho Commissary 1370 East Georaia Vancouver BC V5L 2A8 7.266.00
60 ColdStar Solutions Inc. 101 937 Dunford Ave Victoria BC V9B 284 12,040.80
61 Cole-Parmer Canada Company 210 -5101 rue Buchan Montreal Qc H4P 2R9 1.960.93
62 Columbia Fuels 401-19100 Airport Way Pitt Meadows BC V3Y 0E2 2,315.25
63 Commerce Technologies, LLC (USD) PO Box 15291, Station A Toronto ON M5W 1C1 1.00
64 CP Packaging Corp Unit 1A 464 Fraser View Place Delta BC V3M 6H4 305.54
65 Cryopak (USD) Leighton Ln, Evercreech, Shepton Mallet SOMERSET B4A Somerset UK B4A 3.364.77
66 Cuboh 560 Johnson St #304 Victoria BC V8W 3C6 100.00
67 Davis Graham Stubbs LLP 1550 17th Street, Suite 500 Denver co 80202 65,346.63
68 Dela Salem N/A N/A N/A N/A 14,000.00
69 Deloitte LLP 939 Granville St Vancouver BC V6Z 1L3 7.583.63
70 Deloitte LLP (EUR) 939 Granville St Vancouver BC V6Z 1L3 168,235.71
71 Dewey Pest Control 5030 Salida Blvd Salida CA 95368-9403 1.665.72
72 DMB Distribution Alimentaire inc. 3280 Rue Marconi Mascouche Qc J7K 3N6 7243
73 Dominion Janitors' Supply Ltd. 115-6755 Graybar Road Richmond BC V6W1H8 1.604.30
74 Donnelley Financial Solutions Canada Corporation Dept 400012 PO BOX 4375 Station A Toronto ON M5W 0J3 96,248.45
75 DPD Local 15th Floor, Castlemead, Lower Street Bristol UK BS13AG 1.30
76 Ecolab Food and Beverage (EFT) 5105 Tomken Road Mississauga ON L4W 2X5 7514.38
77 Edict Systems Inc 2434 Esauire Drive Beavercreek OH 45431 1.315.91
78 FASB PO Box 418272 Boston MA 02241-8272 257.56
79 Fasken Martineau DuMoulin LLP 550 Burrard Street Vancouver BC V6C 0A3 13,288.80
80 Flash Courier Services Inc. Flash Courier Services Inc. PO Box 3962, STN. Terminal Vancouver BC V6B 324 324.55
81 Flashpoint Fuels Ltd PO Box 64547 - 1942 Como Lake Ave Coquitlam BC V3J7v7 305.48
82 Fontana Flavors, Inc 2342 Fulton St. Aurora wi 53546 39,071.30
83 FoodAssure Laboratory Ltd. 1650 Pandora Street Vancouver BC V5L 1L6 523.95
84 FoodPak Ltd. 110-14480 Knox Way Richmond BC V6V 275 6,975.06
85 Fraser Valley Refrigeration 26121 Fraser Highway, Box 337 Alderarove BC VAW 278 13,366.56
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Freddy Hirsch Group USA, Inc
Galligan's Construction Ltd

GFL Environmental Inc. - NOW EFT
Givaudan Canada Co

Global Discovery Group, Inc. -Emerging Growth (USD)
Good Food For Good Inc.

Gowling WLG (Canada) LLP

Green For Life

Green Line Hose & Fittings

Green Spoon

GS1 Canada

Haleson

Harper Grey LLP

Hippo CMMS

Hygiena Canada Limited

Independent Trading Group (ITG) Inc.
Industrial Compressor Services LTD
Informa Media (Expo West)
Innovation, Science, and Economic Development Canada
Insight & Innovation CMI LTD
Insta-Space Storage Ltd.

Irene’s Bakery (Gov't St Rent)

Islands West

ITM Instruments Inc

iTradeNetwork, Inc.

J&J Group, LLC DBA Rufus Teague (USD)
Jade Auto Service LTD

Jan Pro

Jani-King of Vancouver Island
Jansen Claims Group Inc.

Johann F Mohammed

Jonny Hetherington

Justin Steinbach

KeHE Distributors, LLC

Keystone Environmental Ltd.

Kilburn & Strode LLP (GBP)

King Bros. Limited

Klaviyo Inc (USD)

Klever Equipped Inc

KMS Tools & Equipment Ltd

Koss Industrial, Inc

KPMG

Krinos

Kuehne + Nagel

Lancaster & David Chartered Professional Accountants
Laporte Engineering Inc.

LDI Commercial Kitchen Services Ltd.
Linde Canada Inc

Lineage Logistics LLC

Livingston

Livingston USD

Lock Search Group (CAD)

Market One Media Group Inc.

Mason Group Permanent BC Inc.
Matthew Hall ( Matt Hall and Associates)
Maximum Express & Freight
McCarthy Tétrault LLP

McLeod Law LLP

Metro Vancouver

Metropol

Metropolitan Market I.T.

Microsoft

ML&B Services Corporation

Modem Forklift Services Ltd

Moni Wholesalers LLC

Mount Doug Springs

MPW Properties Partnership - Rupert Facility
Multivac Canada Inc

NewsFile

NSF Canada

NSF Certification (USD)

Nutrifresh Services LLC (NJ Frozen Storage Services LLC)
Nutrifresh West LLC

Old Town Ironworks LP dba Le Fevre Group
OneFluent

Orange Commercial Credit

Orthodox Rabbinical Council of BC
P&R TRUCK CENTRE LTD.

Pace Solutions

Paladin Security Group Ltd.

Paladin Technologies

Peter Green Haulage

Planted Life - Planted Expo

PMC Logistics Inc

Poly Clip System (USD)

Ponderosa Mushrooms & Specialty Foods
Precision Work Force

Puris Proteins, LLC (USD)

Purolator

Quadra Chemicals LTD

Reiser (Canada) Co.

Restaurant Canada

Revolve Marketing Inc

Ricoh Canada Inc.

Rolls Right Industries Ltd.

Sani Marc

Save Da Sea Foods

Sensient Natural Ingredients LLC
Shaw - Fairview

Shaw - Production

Shaw - Store

Short Creative

Shupe's Soups by Morgan Shupe

clo Stonehage Fleming US LLC, One Liberty Place - 1650 Market St. 26th Floor

43-8716 Walnut Grove Drive
1045 Dunford Ave
2400 Matheson Blvd East
201 S. Biscavne Blvd. Floor 28
196 Three Valleys Dr

PO Box 466, STN D

1045 Dunford Ave

Unit 104-2945 190th Street

PO Box 17051
c/o TH1029 P.O.Box 4283 Postal Station A
2531 Boul Chomedey
650 West Georaia Street
400-123 Bannatyne Avenue
#11-3750A Laird Road
33 Yonge St Suite 420
8-1520 Cliveden Ave

Informa Media / Expo East 24654 Network Place
Spectrum Finance Centre, Postal Station D, Box 2330
245 Glendonwynne Rd
9658 River Road
2527 Government St
4247 Douglas St
20800 BOUL INDUSTRIEL

PO Box 935209

13410 W. 73rd Street
941A Ellery St
Suite 215 4259 Canada Way
2750 QUADRA STREET SUITE 202
#601 - 2950 Glen Drive
2652 Trinitv St

106-205 10th Ave East
Via Antonio Vivaldi 31

1245 E Diehl Rd Suite 200
320 - 4400 Dominion Street

Lacon London 84 Theobalds Road
P.O. Box 577

125 Summer Street, Floor 6
70 Villarboit Cresent, Unit 2

110 WOOLRIDGE ST

1943 Commercial Way

Pacific Centre 777 Dunsmuir Street, P.O. Box 10426
198 — 12759 Vulcan Way
77 Foster Crescent
Suite 410, 701 West Georaia Street PO Box 10133
101-3991 Henning Dr
433 - 108 800 Kelly Road
80 Westcreek Blvd Unit 1

P.O. Box 102512

PO POX 70

LBX 920301, PO Box 4090 STN A
405 The West Mall, Suite 910
Suite 320 - 440 West Hastinas St
240 - 3 Robert Speck Parkway
1976 West 14th

#3 - 576 Hillside Avenue

Suite 2400, 745 Thurlow Street
300, 14505 Bannister Road SE
4515 Central Boulevard

1311 Blanshard St

1500 114th Avenue SE

One Microsoft Way

1701 Market Street

PO Box 21043

Cater Craft, Washinton

104-1505 Admirals Road

389 West 6th Avenue

6 Abacus Road

Suite 380 - 1100 Melville Street
P.O. Box Number 15055 Station A
Dept. Lockbox # 771380 PO Box 77000
145 Talmadge Rd, Suite #4

145 Talmadae Rd Ste 4

502-B Pembroke Street

620 Burns Avenue SE

PO Box 11099

401-1037 West Broadway

2095 MILLSTREAM ROAD

1597 Derwent Way

201-3001 Wayburne Dr

1350-355 Burrard Street

Leighton Lane, Evercreech, Shepton Mallet, Somerset
2526 SE MARINE DR

7542 Progress Way

1000 Tower Road

22100 136 A Ave

203-2359 Clearbrook Rd

811 Glenwood Ave, Suite 230

PO BOX 4800 STN MAIN

3901 FX Tessier

1549 YORKTON COURT, UNIT 4
1151 Queen Street West

#300 - 415 W Cordova St.

PO Box 1600 Streetsvile RPO
2441 United Bivd

42, rue de 'Artisan

1137 Dominion Rd

151 South Walnut Rd

Po Box 2468 Stn Main

Po Box 2468 Stn Main

Po Box 2468 Stn Main

1253 Hastings St

203 - 9155 Saturna Drive

Philladephia
Langley
Victoria
Mississauga
Miami
Toronto
Ottawa
Victoria
Surrey
Boulder
Toronto
Laval
Vancouver
Winnipeg
Mississauga
Toronto
Delta
Chicago
Ottawa
Toronto
Delta
Victoria
Victoria
STE-ANNE-DE-BELLEVUE
Atlanta
Shawnee
Victoria
Bumaby
Victoria
Coquitlam
Vancouver
Vancouver
Basialio
Naperville
Burnaby
London
Victoria
Boston
Vaughan
Coquitlam
Green Bay
Vancouver
Richmond
Mississauga
Vancouver
Bumaby
Victoria
Brampton
Pasadena
Fort Erie
Toronto
Toronto
Vancouver
Mississauga
Vancouver
Victoria
Vancouver
Calgary
Burnaby
Victoria
Bellevue
Redmond
Philladephia
Maple Ridge
Los Angeles
Victoria,
Vancouver
Brampton
Vancouver
Toronto
Detroit
Edison
Edison
Victoria
Calaary
Olympia
Vancouver
Victoria
Delta
Bumaby
Vancouver
Shepton Mallet
Vancouver
Delta
Mundelein
Maple Ridge
Abbotsford
Minneapolis
CONCORD
Vaudreuil-Dorion
Burlinaton
Toronto
Vancouver
Mississauga
Coquitlam
Victoriaville
Victoria
Turlock
Calaary
Calgary
Calaary
Victoria
Burnaby

19103
VIM2K2
V9B 254
L4W 5G9
33131
MB3A 3L8
K1P1C3
VOB 284
V3zZ ows
80308
M5W 5W6
H7T 2R2
V6B 4P7
R3B OR3
L5L 0A6
MSE 1G4
V3M 3J8
60673-1246
K1P 6P1
M6P 3G4
V4G 1BS
V8T 4P6
V8X 2N2
HO9X 0A1
31193-5209
66216
V8w oc1
V5G 1H1
V8T 4E8
V3B 0J1
V5K 1E3
V5T 4V6
20080
60563
V5G 4G3
WC1X 8NL
V8w 2P3
2111
L4K 4C7
V3K5V4
54311
V7Y 1K3
V6V 3C8
L5R 0K1
V7Y 1C6
V5C 6N5
V6B 3J9
L6T OR8
91189-2512
L2A 5M6
M5W 0E9
M9C 5J1
VeB 1L1
L4Z 2G5
V7J 2K2
V8T 1Y9
V6E 0C5
T2X 343
V5H 0C6
V8W 0BS5S
98004
98052
19103
V2X 1P7
90015
V9A 2P8
VY L1
L6T 587
V6E 4A6
M5W 1C1
48277-1380
08817
08817
V8T 1H4
T2G 4K9
98508
V6H 1E3
V9B 6H4
V3M 6K8
V5G 4W3
V6C 2GB
BA4 6DP
V38 2H1
V4G 1E9
60060
V4R 2P7
V2T 2X6
55405
L4K OK1
J7V 5V5
L7P 587
M6J 1J4
V6B 1E5
L5M OM6
V3K 6A8
G6P 7E3
VOA 4E8
95380
T2P 4Y2
T2P 4Y2
T2P 4Y2
V8Z 2W1
V3J 7K1

9,301.31
1,701.30
7.903.26
1,136.16
3.237.92
340.00
159,149.30
1,717.58
914.45
36,394.53
4.,259.29
2,130.36
1.166.69
1,387.30
5,101.27
23,000.00
3.633.00
35,248.90
441.00
9,424.20
4,200.00
5,302.50
530.33
49.88
4.957.96
43,743.15
339.64
7,713.30
2,798.25
3,307.50
6.000.00
23,695.00
9.666.14
1,364.71
2,568.99
2,507.64
1.107.75
2,255.79
6,195.00
1,333.63
4,343.28
52,689.79
20,224.00
13,418.98
22,548.75
13,200.63
3.197.40
1,331.07
8.010.54
1.00
385.62
31,500.00
36.750.00
969.23
10,000.00
555.69
705.60
37,739.80
1.015.46
624.58
409.40
2,958.95
45,721.03
3,160.45
1.653.92
224.00
234,304.29
66,108.72
598.50
10,428.04
223519
83,787.46
20,392.24
2,205.00
27.536.25
45,914.79
3.605.00
782.99
985.95
57.75
667.80
1.00
5,250.00
12,600.00
2,393.50
16,756.00
4,042.50
1,786.17
15,653.39
16,202.43
531,988.33
3,791.71
21,000.00
42.00
1.005.53
1,190.43
76.80
3,462.18
99.68
336.00
560.18
98.44
8.085.00
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Sierra Pacific Refrigerated Sv

Sigma Equipment

Snow Cap Enterprises Ltd.

Spins Live Vibrantly

Spire Refrigeration Ltd

SQF Institute (USD)

Sunbelt Rentals of Canada Inc
Syspro Software

Tatanka Plains Bison

Telus Custom Security Systems

The Bikery

The Data Council

The Great Little Box Company Ltd.
Thermo Design

ThermoFisher Scientific (Do not Pay 82.5K invoice)
Thirst First Refreshments Inc

Titan Containers North America, LLC
Townline Property Management Corporation - Hudson Building
Trans Power Construction (1999) Ltd
Trican Mechanical LTD

Trinity Logistics Inc (USD)

Trunice Capital Corp

TSX - Ventures

Uline

Uline (USD)

Ultimate Cup of Coffee Ltd

Umbrella Consulting Vancouver Inc.
Unifirst

University of British Columbia
Unleashed Software Ltd. (USD)

UPS Canada (CAD)

Uptime Industrial

Vancouver Food Machinery Ltd.
Velocity Marketing LTD

VI Plant Shop

Viavid Broadcasting Corp.

Victoria Taxi

Vive Social + PR

Wageningen University Agrotechnology & Food Sciences
Waste Control Services

Watson Marlow

Waygar Capital

Western Refrigeration

WestKey Graphics

WestPoint Distributors Ltd.

Willis Towers Watson

Woodland Foods

340 S First Street

3001 Maxx Road

5698 Trapp Ave

222 West Hubbard St #330
47440 Wittenbera Place

Food Marketplace Inc 2345 Crystal Drive Suite 800

93 North Bend Street

801-1901 Rosser Ave

1-3380 Francis Cres

Price's Alarms 100-4243 Glanford Ave
S08 - 1701 Douglas St

18100 Von Karman Avenue Suite 1000
11300 TWIGG PLACE

3520-56 Avenue

2 Radcliff Road

Unit 102-3577 194th Street

920 SW 6th Ave, Suite 1200

1701 Douglas St

649 Derwent Way

2689 Triumph Street

POBOX 536203

201- 1715 Prichard RD

Telus Sky Building Suite 2110, 685 Centre Street SW

3333 James Snow Parkway North
PO Box 88741

1751 Boundary Road

2701-2088 Madison Ave

9189 196A Street

Suite 230-2205 East Mall Rd
12-14 Northcroft Street, Takapuna
PO Box 4900, Station A

UNIT A3 9305 194th Street
15525 20th Avenue

3355 Euclid Avenue Vancouver BC
515 Chatham St #103

118-998 Harbourside Drive

3045 Douglas St #101

#913 - 525 Seymour Street
Stippeneng 4, 6708 WE Wageningen
51 Glacier Street

383 Applewood Crescent

Suite 1700 25 King Street West
3070 Sundridae Blvd NE

8315 Riverbend Court

#600 625 West Kent Ave

PO Box 57008 STN A

3751 Sunset Ave

Patterson
Evansville
Burnaby
Chicago
Chilliwack
Arlington
Coquitlam
Bumaby
Coquitlam
Victoria
Victoria
Irvine
RICHMOND
Edmonton
Tewksbury
Surrey
Portland
Victoria
Delta
Vancouver
Pittsburah
Cowichan Bay
Calaary
Milton
Chicago
Vancouver
Burnaby
Langley
Vancouver
Takapuna
Toronto
Surrey
Surrey
Vancouver
Victoria
North Vancouver
Victoria
Vancouver
Wageningen
Coquitlam
Concord
Toronto
Calaary
Bumaby
Vancouver
Toronto

Auckland
ON
BC
BC
BC
BC
BC
BC
BC
N/A
BC
ON
ON
AB
BC
BC
ON

Total L

95363
47711
V3N 5G4
60654
V2R 0L3
22202
V3K 6N1
V5C 6S3
V3E 0H1
V8Z 4B9
V8w 0C1
92612
V6v3C1
T6B 3S7
01876
V3S 0LS
97204
V8W 0C1
V3M 5P7
V5K 1T1
15253-5904
VOR 1N1
T2G 185
LaT 8L1
60680-1741
V5M 3Y7
V5C 6T5
V1M 3B5
V6T 124
0622
M5W 0A7
V4N 4G1
V4A 2A4
V5R 5G1
V8T 1E1
V7P 372
V8T 4N2
V6B 3H7
N/A
V3K 5Y6
L4K 4J3
MS5L 2A1
T1Y7G6
V3N 5E7
V6P 6T7
M5W 5M5

Creditors _$

1.037.59
10,153.96
281.88
95,614.73
14,622.81
874.22
2174.79
1,480.27
10,626.00
772.67
648.00
1,258.99
57.523.46
3,172.05
82,500.00
1,518.30
5,344.01
0.00
920.62
8,665.02
23,620.00
3,675.00
210.00
23,171.91
1.371.45
480.58
2,252.26
5,242.76
113.21
2,686.50
81.22
23,061.86
4,396.60
481,372.93
106.40
1,744.08
66.75
6,704.18
13,111.32
3,819.63
10,519.39
1.00
729.41
20,754.37
5,584.60
703.00
3.884.13

4,239,814.33

Total Creditors _$ 12,887,971.11
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IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN

WAYGAR CAPITAL INC., as agent for
NINEPOINT CANADIAN SENIOR DEBT MASTER FUND L.P.

PETITIONER
AND
THE VERY GOOD FOOD COMPANY INC., 1218158 B.C. LTD., 1218169

B.C. LTD., THE CULTURED NUT INC., THE VERY GOOD BUTCHERS INC.,
LLOYD-JAMES MARKETING GROUP INC., and VGFC HOLDINGS LLC

RESPONDENTS
RECEIVERSHIP ORDER
BEFORE THE HONOURABLE ) MONDAY, THE 16™ DAY
) OF JANUARY, 2023
MR. JUSTICE WALKER )

ON THE APPLICATION OF the Petitioner, Waygar Capital Inc., as agent for Ninepoint Canadian Senior
Debt Master Fund L.P. (“Waygar”), for an Order pursuant to section 243(1) of the Bankruptcy and
Insolvency Act, R.S.B.C., 1985, c. B-3, as amended (the “BIA”), section 39 of the Law and Equity Act,
R.S.B.C. 1996 c. 253, as amended (the “LEA”), section 66 of the Personal Property Security Act, R.S.B.C.
1996, c. 359, as amended (the “PPSA”) and Rule 10-2(1) of the Supreme Court Civil Rules, B.C. Reg.
168/2009, as amended (the “Rules of Court’), appointing BDO Canada Limited (“BDO”) as Receiver and
Manager (in such capacity, the “Receiver”) without security, of all the assets, undertaking and property of
The Very Good Food Company Inc. (“VGFC”), 1218158 B.C. Ltd. (“158 BC Ltd.”), 1218169 B.C. Ltd.
(“169 BC Ltd.”), The Cultured Nut Inc. (“Cultured”), The Very Good Butchers Inc. (“Butchers”), Lloyd-
James Marketing Group Inc. (“Marketing”), and VGFC Holdings LLC (“Holdings”, and together with
158 BC Ltd., 169 BC Ltd., Cultured, Butchers, and Marketing, the “Corporate Guarantors”, and together
with VGFC, the “Debtors”), acquired for, or used in relation to a business carried on by the Debtors, coming
on for hearing this day at Vancouver, British Columbia.

AND ON READING the Affidavit #! of James Bruce sworn January 13, 2023, and the consent of BDO
to act as the Receiver and Manager; AND ON HEARING William E.J. Skelly, counsel for the Petitioner,
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Waygar, and those other counsel enumerated in Schedule “A” hereto, and no one else appearing, although

duly served:

THIS COURT ORDERS AND DECLARES THAT:

SERVICE

1. The time for service of the Notice of Hearing of Petition for this Order and the Application Record
is hereby abridged and validated so that this Petition is properly returnable today and further service
is hereby dispensed.

APPOINTMENT

2. Pursuant to section 243(1) of the BIA, section 39 of the LEA, section 66 of the PPSA, and Rule 10-

2(1) of the Rules of Court, BDO Canada Limited is appointed as Receiver and Manager, without
security, of all of the assets, undertakings and properties of the Debtors acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3 The Receiver is empowered and authorized, but not obligated, to act at once in respect of the
Property and, without in any way limiting the generality of the foregoing, the Receiver is expressly
empowered and authorized to do any of the following where the Receiver considers it necessary or
desirable:

31347979v3

to take possession of and exercise control over the Property and any and all receipts and
disbursements arising out of or from the Property;

to receive, preserve and protect the Property, or any part or parts thereof, including, but not
limited to, changing locks and security codes, relocation of Property, engaging independent
security personnel, taking physical inventories and placing insurance coverage;

to manage, operate and carry on the business of the Debtors, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to carry
on all or any part of the business, or cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel
and such other persons from time to time and on whatever basis, including on a temporary
basis, to assist with the exercise of the Receiver’s powers and duties, including, without
limitation, those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or other
assets to continue the businesses of the Debtors or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the Debtors
and to exercise all remedies of the Debtors in collecting these amounts, including, without
limitation, enforcement of any security held by the Debtors;



ii.
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to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in respect of any of the
Property, whether in the Receiver’s name or in the name and on behalf of the Debtors, for
any purpose pursuant to this Order;

to undertake environmental or workers’ health and safety assessments of the Property and
operations of the Debtors;

to initiate, manage and direct all legal proceedings now pending or hereafter pending
(including appeals or applications for judicial review) in respect of the Debtors, the
Property or the Receiver, including initiating, prosecuting, continuing, defending, settling
or compromising the proceedings;

to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of
sale as the Receiver considers appropriate in accordance with the Sales Process, as
described herein;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the
ordinary course of business:

without the approval of this Court in respect of a single transaction for
consideration up to $300,000 provided that the aggregate consideration for all such
transactions does not exceed $3,000,000; and

with the approval of this Court in respect of any transaction in which the individual
or aggregate purchase price exceeds the limits set out in subparagraph (i) above,

and in each such case notice under Section 59(10) of the Personal Property Security
Act, RSBC 1996, c. 359 shall not be required;

to apply for any vesting order or other orders necessary to convey the Property or any part
or parts thereof to a purchaser or purchasers, free and clear of any liens or encumbrances;

to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver considers appropriate on all matters relating to the Property and the receivership,
and to share information, subject to confidentiality terms as the Receiver considers
appropriate;

to register a copy of this Order and any other Orders in respect of the Property against title
to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if considered
necessary or appropriate by the Receiver, in the name of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtors,
including, without limitation, the ability to enter into occupation agreements for any
property owned or leased by the Debtors;



T. to exercise any shareholder, partnership, joint venture or other rights which the Debtors
may have; and

S. to take any steps reasonably incidental to the exercise of these powers or the performance
of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including any of the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

Each of (i) the Debtors; (ii) all of the Debtors” current and former directors, officers, employees,
agents, accountants, legal counsel and shareholders, and all other persons acting on its instructions
or behalf; and (iii) all other individuals, firms, corporations, governmental bodies or agencies, or
other entities having notice of this Order (collectively, “Persons” and each a “Person”) shall
forthwith advise the Receiver of the existence of any Property in such Person’s possession or
control, shall grant immediate and continued access to the Property to the Receiver, and shall
deliver all such Property (excluding Property subject to liens the validity of which is dependent on
maintaining possession) to the Receiver upon the Receiver’s request.

All Persons, other than governmental authorities, shall forthwith advise the Receiver of the
existence of any books, documents, financial statements and information, securities, contracts,
orders, corporate and accounting records, and any other papers, records and information of any
kind related to the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (collectively, the
“Records”) in that Person’s possession or control. Upon request, governmental authorities shall
advise the Receiver of the existence of any Records in that Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to make, retain and
take away copies of the Records and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities, provided however that nothing in
paragraphs 4, 5 or 6 of this Order shall require the delivery of Records, or the granting of access to
Records, which may not be disclosed or provided to the Receiver due to solicitor client privilege
or statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system of
information storage, whether by an independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for the
purpose of allowing the Receiver to recover and fully copy all of the information contained therein
whether by way of printing the information or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems expedient,
and shall not alter, erase or destroy any Records without the prior written consent of the Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Receiver with all such
assistance in gaining immediate access to the information in the Records as the Receiver may
require including, without limitation, providing the Receiver with instructions on the use of any
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computer or other system and providing the Receiver with any and all access codes, account names
and account numbers that may be required to gain access to the information.

The Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to
remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended
removal. The relevant landlord shall be entitled to have a representative present in the leased
premises to observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the premises and
shall be dealt with as agreed between any applicable secured creditors, such landlord and the
Receiver, or by further Order of this Court upon application by the Receiver on at least two (2)
days’ notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”), shall be
commenced or continued against the Receiver except with the written consent of the Receiver or
with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10.

No Proceeding against or in respect of the Debtors or the Property shall be commenced or continued
except with the written consent of the Receiver or with leave of this Court and any and all
Proceedings currently under way against or in respect of the Debtors or the Property are stayed and
suspended pending further Order of this Court; provided, however, that nothing in this Order shall
prevent any Person from commencing a Proceeding regarding a claim that might otherwise become
barred by statute or an existing agreement if such Proceeding is not commenced before the
expiration of the stay provided by this paragraph and provided that no further step shall be taken in
respect of the Proceeding except for service of the initiating documentation on the Debtors and the
Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

11.

All rights and remedies (including, without limitation, set-off rights) against any of the Debtors,
the Receiver, or affecting the Property, are stayed and suspended except with the written consent
of the Receiver or leave of this Court, provided however that nothing in this Order shall (i) empower
the Receiver or the Debtors to carry on any business which the Debtors are not lawfully entitled to
carry on, (ii) affect the rights of any regulatory body as set forth in section 69.6(2) of the BIA, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent the
registration of a claim for lien. This stay and suspension shall not apply in respect of any “eligible
financial contract” as defined in the BIA.
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NO INTERFERENCE WITH THE RECEIVER

12.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, licence or permit in favour of or held by the
Debtors, without written consent of the Receiver or leave of this Court. Nothing in this Order shall
prohibit any party to an eligible financial contract from closing out and terminating such contract
in accordance with its terms.

CONTINUATION OF SERVICES

13.

All Persons having oral or written agreements with any of the Debtors or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all computer
software, communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtors are restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and the Receiver shall be entitled to the
continued use of any of the Debtors’ current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Receiver in accordance with
normal payment practices of the Debtors or such other practices as may be agreed upon by the
supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14.

All funds, monies, cheques, instruments, and other forms of payments received or collected by the
Receiver from and after the making of this Order from any source whatsoever including, without
limitation, the sale of all or any of the Property and the collection of any accounts receivable, in
whole or in part, whether in existence on the date of this Order or hereafter coming into existence,
shall be deposited into one or more new accounts to be opened by the Receiver (the “Post-
Receivership Accounts”) and the monies standing to the credit of such Post-Receivership
Accounts from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further order of this Court.

EMPLOYEES

15.

Subject to the employees’ right to terminate their employment, all employees of any of the Debtors
shall remain the employees of the respective Debtors until such time as the Receiver, on the
respective Debtors’ behalf, may terminate the employment of such employees. The Receiver shall
not be liable for any employee-related liabilities of the Debtors, including any successor employer
liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts the Receiver may
specifically agree in writing to pay or in respect of obligations imposed specifically on receivers
by applicable legislation, including sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act, S.C. 2005, c.47. The Receiver shall be liable for any employee-related

liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
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amounts relating to any employees that the Receiver may hire in accordance with the terms and
conditions of such employment by the Receiver.

PERSONAL INFORMATION

16.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic Documents Act,
S.C. 2000, c. 5 or Section 18(1)(o) of the Personal Information Protection Act, S.B.C. 2003, c. 63,
the Receiver may disclose personal information of identifiable individuals to prospective
purchasers or bidders for the Property and to their advisors, but only to the extent desirable or
required to negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information to its
evaluation of the Sale, and if it does not complete a Sale, shall return all such information to the
Receiver, or in the alternative destroy all such information. The purchaser of any Property shall be
entitled to continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such information
by the Debtors, and shall return all other personal information to the Receiver, or ensure that all
other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17.

18.

19.

20.

Nothing in this Order shall require the Receiver to occupy or to take control, care, charge,
possession or management (separately and/or collectively, “Possession™) of any of the Property
that might be environmentally contaminated, might be a pollutant or a contaminant, or might cause
or contribute to a spill, discharge, release, or deposit of a substance contrary to any federal,
provincial or other law relating to the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
(collectively “Environmental Legislation”), provided however that nothing herein shall exempt
the Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation.

The Receiver shall not, as a result of this Order or anything done in pursuance of the Receiver’s
duties and powers under this Order, be deemed to be in Possession of any of the Property within
the meaning of any Environmental Legislation, unless the Receiver is actually in possession.

Notwithstanding anything in federal or provincial law, the Receiver is not personally liable in that
position for any environmental condition that arises or environmental damage that occurred:

a. before the Receiver’s appointment; or,

b. after the Receiver’s appointment, unless it is established that the condition arose or the
damage occurred as a result of the Receiver’s gross negligence or wilful misconduct.

Notwithstanding anything in federal or provincial law, but subject to paragraph 17 of this Order,
where an order is made which has the effect of requiring the Receiver to remedy any environmental
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condition or environmental damage affecting the Property, if the Receiver complies with the BIA
section 14.06(4), the Receiver is not personally liable for the failure to comply with the order and
is not personally liable for any costs that are or would be incurred by any Person in carrying out
the terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY

21.

The Receiver shall incur no liability or obligation as a result of its appointment or the carrying out
the provisions of this Order, save and except:

a. any gross negligence or wilful misconduct on its part; or

b. amounts in respect of obligations imposed specifically on receivers by applicable
legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by Section 14.06
of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

22,

23.

24.

The Receiver and its legal counsel, if any, are granted a charge (the “Receiver’s Charge”) on the
Property as security for the payment of their fees and disbursements, in each case at their standard
rates, in respect of these proceedings, whether incurred before or after the making of this Order.
The Receiver’s Charge shall form a first charge on the Property in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subject
to Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

The Receiver and its legal counsel shall pass their accounts from time to time, and for this purpose
the accounts of the Receiver and its legal counsel are referred to a judge of the Supreme Court of
British Columbia and may be heard on a summary basis.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including
legal fees and disbursements, incurred at the standard rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its remuneration and disbursements
when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

25.

The Receiver is authorized and empowered to borrow by way of a revolving credit or otherwise,
such monies from time to time as it may consider necessary or desirable, provided that the
outstanding principal amount does not exceed $1,500,000 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as the Receiver deems
advisable for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
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26.

27,

28.

expenditures. The whole of the Property shall be and is charged by way of a fixed and specific
charge (the “Receiver’s Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
in priority to the Receiver’s Charge and the charges as set out in Sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver in
connection with its borrowings under this Order shall be enforced without leave of this Court.

The Receiver is authorized to issue certificates substantially in the form annexed as Schedule “B”
hereto (the “Receiver’s Certificates™) for any amount borrowed by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any further order
of this Court and any and all Receiver’s Certificates evidencing the same or any part thereof shall
rank on a pari passu basis, unless otherwise agreed to by the holders of any prior issued Receiver’s
Certificates.

SALES AND INVESTMENT SOLICITATION PROCESS

29.

30.

31.

The Receiver is authorized and directed to carry out and conduct a Sales and Investment Solicitation
Process (the “Sales Process”) in respect of the Property or any material portion or portions thereof,
substantially in accordance with the sales process outlined in Schedule “C” to this Order, and the
Receiver, and its respective advisors, are hereby authorized and directed to carry out the Sales
Process in accordance with its terms and this Order and to take such steps and execute such
documentation and agreements as they consider to be necessary or desirable in carrying out each
of their obligations thereunder.

The Receiver is authorized to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens

or encumbrances affecting such Property, in which case notice under subsection 59(6) of the PPSA.

The following sets out the target dates under the Sales Process, as further described in Schedule
“C” (the “Target Dates™):

a. The Sales Process may be commenced on January 18, 2023 (the “Commencement Date”);

b. The deadline for receiving letters of intent shall be 30 days after the Commencement Date
(the “LOI Deadline™);

c. The final bid process shall commence 7 days after the LOI Deadline;

d. The final bid deadline shall be 30 days after the LOI Deadline (the “Final Bid Deadline™);
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32.

33.

34.

10

e. A Definitive Agreement, as defined in the Sales Process shall be entered into by no later
than 14 days after the Final Bid Deadline (the “Definitive Agreement Deadline”); and

f. The outside closing date for the Definitive Agreement shall be May 15, 2023 (the “Outside
Closing Date”).

For greater certainty, the Target Dates may be amended or extended if the Receiver and Waygar
deem it to be necessary and advisable to do so or by further order of the Court.

The Receiver and its respective affiliates, partners, directors, employees, advisors, agents,
shareholders and controlling persons shall have no liability with respect to any losses, claims,
damages or liability of any nature or kind to any person in connection with or as a result of the
Sales Process or the conduct thereof, except to the extent of such losses, claims, damages or
liabilities resulting from the gross negligence or willful misconduct of any of the foregoing in
performing their obligations under the Sales Process.

Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act, SC 2000, ¢ 5 and Section 18(1)(0) of the Personal Information Protection Act,
SBC 2003, ¢ 63, and any regulations promulgated under the authority of either Act, the Receiver
may disclose personal information of identifiable individuals to Potential Bidders (as defined in the
Sales Process) and their advisors in connection with the Sales Process, but only to the extent
desirable or required to carry out the Sales Process. Each Potential Bidder and their respective
advisors to whom any such personal information is disclosed shall maintain and protect the privacy
of such information and limit the use of such information solely to its evaluation of a transaction
in respect of the Petitioner and the Property, and if it does not complete such a transaction, shall
return all such information to the Petitioner, or in the alternative destroy all such information. The
Successful Bidder (as defined in the Sales Process) shall be entitled to continue to use the personal
information provided to it in a manner that is in all material respects identical to the prior use of
such information by the Petitioner, and shall return all other personal information to the Petitioner,
or ensure that all other personal information is destroyed.

ALLOCATION

35.

Any interested party may apply to this Court on notice to any other party likely to be affected for
an order allocating the Receiver’s Charge and Receiver’s Borrowings Charge amongst the Property.

SERVICE AND NOTICE OF MATERIALS

36.

The Receiver shall establish and maintain a website in respect of these proceedings at:
https://www.bdo.ca/en-ca/services/advisory/debt-and-financial-recovery-services/corporate-
restructuring/ (the “Website™) and shall post there as soon as practicable:

a. all materials prescribed by statute or regulation to be made publicly available, including
pursuant to Rule 10-2 of the Supreme Court Civil Rules; and,
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37.

38.

39,

40.

41.

11

b. all applications, reports, affidavits, orders and other materials filed in these proceedings by
or on behalf of the Receiver, except such materials as are confidential and the subject of a
sealing order or pending application for a sealing order.

Any Person who is served with a copy of this Order and that wishes to be served with any future
application or other materials in these proceedings must provide to counsel for each of the Receiver
and the Applicant a demand for notice in the form attached as Schedule “D” (the “Demand for
Notice”). The Receiver and the Applicant need only provide further notice in respect of these
proceedings to Persons that have delivered a properly completed Demand for Notice. The failure
of any Person to provide a properly completed Demand for Notice releases the Receiver and the
Applicant from any requirement to provide further notice in respect of these proceedings until such
Person delivers a properly completed Demand for Notice.

The Receiver shall maintain a service list identifying all parties that have delivered a properly
completed Demand for Notice (the “Service List”). The Receiver shall post and maintain an up-
to-date form of the Service List on the Website.

Any interested party, including the Receiver, may serve any court materials in these proceedings
by facsimile or by emailing a PDF or other electronic copy of such materials to the numbers or
addresses, as applicable, set out on the Service List. Any interested party, including the Receiver,
may serve any court materials in these proceedings by mail to any party on the Service List that
has not provided a facsimile number or email address, and materials delivered by mail shall be
deemed received five (5) days after mailing.

Notwithstanding paragraph 31 of this Order, service of the Petition and any affidavits filed in
support shall be made on the Federal and British Columbia Crowns in accordance with the Crown
Liability and Proceedings Act, RSC 1985, ¢ C-50 and its regulations for the Federal Crown and the
Crown Proceedings Act, RSBC 1996, c 89 in respect of the British Columbia Crown.

The Receiver and its counsel are authorised to serve or distribute this Order, any other orders and
any other materials as may be reasonably required in these proceedings, including any notices or
other correspondence, by forwarding copies by facsimile or by email to the Debtors’ creditors or
other interested parties and their advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of any legal or juridical obligation and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations.

GENERAL

42.

43.

Any interested party may apply to this Court to vary or amend this Order on not less than seven (7)
clear business days’ notice to the Service List and to any other party who may be affected by the
variation or amendment, or upon such other notice, if any, as this Court may order.

The Receiver may from time to time apply to this Court for advice and directions in the discharge
of its powers and duties hereunder.
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44.

45.

46.

47.

48.

12

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the
Debtors.

This Court requests the aid, recognition and assistance of any court, tribunal, regulatory or
administrative body having jurisdiction, wherever located, to give effect to this Order and to assist
the Receiver and its agents in carrying out the terms of this Order. All such courts, tribunals and
regulatory and administrative bodies are respectfully requested to make such orders and to provide
such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of this Order.

The Receiver is authorized and empowered to apply to any court, tribunal or regulatory or
administrative body, wherever located, for recognition of this Order and for assistance in carrying
out the terms of this Order and the Receiver is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada.

The Petitioner shall have its costs of and incidental to this motion, up to and including entry and
service of this Order, on an indemnity basis to be paid by the Receiver from the Debtors’ estate
with such priority and at such time as this Court may determine.

Endorsement of this Order by counsel appearing on this application other than the Petitioner’s is
dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

APPROVED BY:

W1\

Signature of m J. SKelly
lawyer for Petitiqmer, Waygar Capital Inc.

BY THE COURT

DISTRICT REGISTRAR

31347979v3
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SCHEDULE “A”

LIST OF COUNSEL

Parties

Counsel

Petitioner - Waygar Capital Inc., as agent for
Ninepoint Canadian Senior Debt Master Fund
L.P.

William E.J. Skelly (MLT Aikins LLP)

Kibbe Martineau DuMoulin

LLP)

ckson (Fas

Proposed Receiver — BDO Canada Limited

Peter Reardon (Nathanson, Schacter & Thompson
LLP)

P Uy



SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that BDO Canada Limited, the Receiver and Manager (the “Receiver”) of all
of the assets, undertakings and properties of The Very Good Food Company Inc. (“VGFC”), 1218158
B.C. Ltd. (“158 BC Ltd.”), 1218169 B.C. Ltd. (“169 BC Ltd.”), The Cultured Nut Inc. (“Cultured”),
The Very Good Butchers Inc. (“Butchers”), Lloyd-James Marketing Group Inc. (“Marketing”), and
VGFC Holdings LLC (“Holdings”, and together with 158 BC Ltd., 169 BC Ltd., Cultured, Butchers,
and Marketing, the “Debtors”) acquired for, or used in relation to a business carried on by the Debtors,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the Supreme Court
of British Columbia and/or the Supreme Court of British Columbia (In Bankruptcy and Insolvency)
(the “Court”) dated the 16th day of January, 2023 (the “Order”) made in SCBC Action No.
. has received as such Receiver from the holder of this certificate (the “Lender”) the
prmmpal sum of $§ 0 being part of the total principal sum of $§£ = """ which the
Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compounded monthly not in advance on the last day of each month after the date
hereof at a notional rate per annum equal to the rate of 14.95 per cent.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal sums
and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any
further order of the Court, a charge upon the whole of the Property, in priority to the security interests
of any other person, but subject to the priority of the charges set out in the Order and in the Bankruptcy
and Insolvency Act, and the right of the Receiver to indemnify itself out of the Property in respect of
its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the main office
of the Lender at 25 King Street West, Suite 1700, Toronto, ON, M5L 2A1.

Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person
other than the holder of this certificate without the prior written consent of the holder of this certificate.

The charge securing this certificate shall operate to permit the Receiver to deal with the Property as
authorized by the Order and as authorized by any further or other order of the Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum under this
Certificate in respect of which it may issue certificates under the terms of the Order.



DATED the day of ,2023

BDO Canada Limited, solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:



SCHEDULE “C”

SALES AND INVESTMENT SOLICITATION PROCESS

On January 13, 2023, Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master
Fund L.P. (“Waygar”) filed a petition under the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3
(“BIA”) for an order appointing BDO Canada Limited (the “Receiver”) as the Receiver and
Manager of all assets, undertakings and property of The Very Good Food Company Inc.
(“VGFC”), 1218158 B.C. Ltd. (“158 BC Ltd.”), 1218169 B.C. Ltd. (“169 BC Ltd.”), The Cultured
Nut Inc. (“Cultured”), The Very Good Butchers Inc. (“Butchers”), Lloyd-James Marketing Group
Inc. (“Marketing”), and VGFC Holdings LLC (“Holdings”, and together with 158 BC Ltd., 169
BC Ltd., Cultured, Butchers, and Marketing, the “Companies”).

On January 16 , 2023, the Supreme Court of British Columbia (the “Court”) issued the
Receivership Order (the “Order”), appointing the Receiver and, among other things, approving
this Sales and Investment Solicitation Process (the “SISP”) with respect to the Companies and all
of its present and after-acquired assets, undertakings, and properties of every nature and kind
whatsoever, and wherever situated (collectively, the “Property”).

This SISP describes the way the Receiver, on the terms set out herein, will advance this process
and how interested parties may gain access to due diligence materials concerning the Companies
and the Property, how bids involving the Companies, the Property, or any part or parts thereof
(“Bids”), will be submitted and dealt with, and how the required court approvals will be dealt with
in the receivership of the Companies in respect of any transaction or transactions involving the
Companies or the Property.

Under the SISP, all qualified interested parties will be provided with an opportunity to participate
in the SISP. The SISP is intended to find the highest and/or best offer for a restructuring and/or
refinancing of the Companies, a sale of the Companies’ Property on a going concern or piecemeal
basis, or a combination thereof, which may include a merger, reorganization, recapitalization,
primary equity issuance or other similar transaction (the “Transaction”).

The Order, the procedures in respect of the SISP as contained herein (the “SISP Procedures”) and
any subsequent order issued by the Court pertaining to the SISP Procedures shall exclusively
govern the process for soliciting and selecting bids for the Transaction.



Definitions

All capitalized terms used but not otherwise defined herein shall have the following meanings:
“Assets” means the assets, undertakings and property of the Companies.

“Bid” means an offer made to the Companies to purchase all or any part of the Assets, the Business,
or make an investment in any of the Companies.

“Business” means the business of manufacturing and selling food products carried on by the
Companies.

“Business Day” means a day, other than a Saturday, Sunday or a statutory holiday, on which banks
are open for business in the City of Vancouver, in the Province of British Columbia.

“Definitive Agreement” means the template agreement of purchase and sale provided by the
Receiver to the Successful Bidder.

“Representatives” when used with respect to a person means each director, officer, employee,
consultant, contractor, financial advisor, legal counsel, accountant and other agent, adviser or
representative of that person.

Solicitation Process

7.

The SISP Procedures set forth herein describe, among other things, the Property available for sale
and the opportunity for an investment in the Companies, the manner in which prospective bidders
may gain access to or continue to have access to due diligence materials concerning the Property
and the Companies, the manner in which bidders and bids become Qualified Bidders and Qualified
Bids, respectively, the receipt and negotiation of bids received, the ultimate selection of a
Successful Bidder, if any and the Court’s approval thereof. The SISP shall be conducted by the
Receiver, with the assistance of the Companies, as provided for herein. If there is disagreement as
to the interpretation or application of these SISP Procedures, the Court will have exclusive
jurisdiction to hear and resolve such dispute.

Sale and Investment Opportunity

A teaser package describing the opportunity to acquire all or substantially all of the Property or
invest in the Companies will be made available by the Receiver to prospective purchasers or
prospective strategic or financial investors. Those prospective purchasers that have expressed an
interest in the opportunity will have executed a confidentiality agreement with the Companies and
be granted access to a virtual data room (the “VDR?”) that will be hosted by the Receiver. One or
more letters of interest received from Qualified Bidder, but which are for less than substantially all
of the Property, will not be precluded from consideration.



“As Is, Where Is”

9.

The sale of the Property or investment in the Companies will be on an “as is, where is” basis and
without surviving representations or warranties of any kind, nature, or description by the Receiver,
the Companies, or any of their agents or estates, except to the extent set forth in the definitive sale
or investment agreement with a Successful Bidder.

Free of Any and All Claims and Interest

10.

11.

12.

In the event of a sale, all of the rights, title and interests of the Companies in and to the Property to
be acquired will be sold free and clear of all pledges, liens, security interests, encumbrances, claims,
charges, options, and interests thereon and there against (collectively, the “Claims and Interests”)
pursuant to approval and vesting orders made by the Court under section 65.13(7) of the BIA, such
Claims and Interests to attach to the net proceeds of the sale of such Property (without prejudice
to any claims or causes of action regarding the priority, validity or enforceability thereof), except
to the extent otherwise set forth in the relevant sale agreement with a Successful Bidder and subject
to any Claims and Interests that survive pursuant to applicable law.

An investment in the Companies may, at the option of the Successful Bidder, include one or more
of the following: a restructuring, recapitalization or other form of reorganization of the business
and affairs of the Companies as a going concern, a sale of the Property to a newly formed
acquisition entity on terms described in the above paragraph, or any applicable corporate legislation
which compromises the Claims and Interests as set out therein.

Timeline

The following sets out the target dates under the SISP, as further detailed below (the “Target
Dates”):

a. The SISP may be commenced on January 18, 2023 (the “Commencement Date”);

b. The deadline for receiving letters of intent shall be 30 days after the Commencement Date
(the “LOI Deadline”);

c. The final bid process shall commence 7 days after the LOI Deadline;
d. The final bid deadline shall be 30 days after the LOI Deadline (the “Final Bid Deadline”);

e. A Definitive Agreement, as defined in the SISP shall be entered into by no later than 14
days after the Final Bid Deadline (the “Definitive Agreement Deadline”); and

f. The outside closing date for the Definitive Agreement shall be May 15, 2023 (the “Outside
Closing Date”).



13.

For greater certainty, the Target Dates may be amended or extended if the Receiver deems it to be
necessary and advisable to do so, or by further order of the Court.

Phase I — Initial Timing

14.

For a period of approximately 30 days following the date of the Order (“Phase I"”), or for such
shorter period as the Receiver may determine appropriate, the Receiver will solicit non-binding
letters of interest from prospective strategic or financial parties to acquire the Companies, the
Property or to invest in the Companies (“Non-Binding LOIs”).

Publication Notice

15.

The Receiver shall cause a notice of the sale and investor solicitation process contemplated by these
SISP Procedures and such other relevant information which the Receiver considers appropriate to
be published in The Globe and Mail (National Edition) and such other publications as the Receiver
may deem appropriate.

Participation Requirements

16.

17.

18.

Unless otherwise ordered by the Court or as otherwise determined by the Receiver, in order to
participate in the SISP, each person (a “Potential Bidder”) must deliver to the Receiver, with a
copy to the Companies, at the address specified in Schedule A hereto (including by e-mail or fax
transmission):

a. prior to the distribution of any confidential information by the Receiver, an executed
confidentiality agreement in form and substance satisfactory to the Receiver, which shall
inure to the benefit of any purchaser of the Property or any investor in the Companies under
these SISP Procedures; and

b. on or prior to the LOI Deadline (as defined below) specific indication of the anticipated
sources of capital for the Potential Bidder and preliminary evidence of the availability of
such capital, or such other form of financial disclosure and credit-quality support or
enhancement that will allow the Receiver and its legal advisors to make, in their reasonable
business or professional judgement, a determination as to the Potential Bidder’s financial
and other capabilities to consummate the Transaction.

A Potential Bidder that has executed a confidentiality agreement, as described above, and delivers
the documents described above, whose financial information and credit quality support or
enhancement demonstrate to the satisfaction of the Receiver, in its reasonable business judgement,
is likely (based on availability of financing, experience and other considerations) to be able to
consummate a Sale Proposal (as defined below) or an Investment Proposal (as defined below) will
be deemed a “Qualified Bidder”.

The determination as to whether a Potential Bidder is a Qualified Bidder will be made as promptly
as practicabie after a Potentiai Bidder deiivers aii of the materiais required above. If it is determined



that a Potential Bidder is a Qualified Bidder, the Receiver will promptly notify the Potential Bidder
that it is a Qualified Bidder.

Due Diligence

19.

20.

The Receiver shall provide any person seeking to become a Qualified Bidder that has executed a
confidentiality agreement and access to the VDR. The Receiver and the Companies and their
respective contractors, advisors and consultants make no representation or warranty as to the
information to be provided through the due diligence process in Phase II (as defined below) or
otherwise (including in respect of the completeness and accuracy thereof).

For greater certainty, Qualified Bidders must rely solely on their own independent review,
investigation and/or inspection of all information and of the Property and the Companies in
connection with their participation in the SISP and any Transaction they enter into with the
Companies.

PHASE 1

Seeking Non-Binding Letters of Interest from Qualified Bidders

21.

Qualified Bidders that desire to participate in Phase I (a “Bidder”) shall submit a non-binding letter
of interest (the “Qualified Non-Binding LOI”) that complies with all of the following
requirements to the Receiver at the addresses specified in Schedule A hereto (including by e-mail
or fax transmission), so as to be received by it not later than 5:00 PM (PST) on the LOI Deadline,
or such later other date or time as the Receiver may determine:

(a) the Qualified Non-Binding LOI may be an offer to (i) acquire all, substantially all or a
portion of the Property (a “Sale Proposal”), or (ii) make an investment in, restructure,
reorganize or refinance the Companies (an “Investment Proposal™);

(b) in the case of a Sale Proposal, it identifies or contains, at minimum, the following:

(i) the purchase price in Canadian dollars, including details of any liabilities to be
assumed by the Qualified Bidder and key assumptions supporting the valuation;

(i1) a description of the Property that is expected to be subject to the Transaction and
any of the Property expected to be excluded,;

(1)  a specific indication of the financial capability of the Qualified Bidder and the
expected structure and financing of the Transaction;

(iv)  adescription of the conditions and approvals required for a final and binding offer,
including any required regulatory approvals and any other factors affecting the
speed, certainty and value of the Transaction;

v) an outline of any additional due diligence required to be conducted in Phase II (as
defined below), if any, in order to submit a final and binding offer; and



[ O]

(©)

(d)

(vi)

any other terms or conditions of the Sale Proposal that the Qualified Bidder
believes are material to the Transaction;

in the case of an Investment Proposal, it identifies, at minimum, the following:

()
(ii)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

the direct or indirect investment target;

a description of how the Qualified Bidder proposes to structure the proposed
investment;

the aggregate amount of the equity and/or debt investment to be made in the
Companies in Canadian dollars;

the underlying assumptions regarding the pro forma capital structure (including
the anticipated debt levels, debt service fees, interest, and amortization);

the equity, if any, to be allocated to any other secured or unsecured creditors of the
Companies;

a specific indication of the financial capability of the Qualified Bidder and the
expected structure and financing of the Transaction;

a description of the conditions and approvals required for a final and binding offer,
including any required regulatory approvals and any other factors affecting the
speed, certainty and value of the Transaction;

an outline of any additional due diligence required to be conducted in Phase II (as
defined below), if any, in order to submit a final and binding offer; and

any other terms or conditions of the Investment Proposal that the Qualified Bidder
believes are material to the Transaction;

in the case of either of a Sale Proposal or an Investment Proposal, it:

()
(ii)

(iii)

contains such other information as reasonably requested by the Receiver;

fully discloses the identity of each entity or person that will be entering into the
Transaction, that is participating in, or benefiting from, such bid, including any
equity holders; and

contemplates closing the Transaction set out therein on or before May 15, 2023
(the “Qutside Closing Date”) or such other date as may be determined by the
Receiver.

The Receiver, may waive strict compliance with any one or more of the foregoing requirements
and deem such non-compliant bids to be a Qualified Non-Binding LOL.

Phase I Bid Evaluation

Within seven (7) days following the LOI Deadline, or by such other later daie as may be determined
by the Receiver, the Receiver will assess the Qualified Non-Binding LOIs received during Phase

6



I, if any. If the Receiver determines that there are any reasonable Qualified Non-Binding LOls, the
SISP will continue into Phase 11 (“Phase IT”) in accordance with these SISP Procedures.

PHASE I

Seeking Qualified Bids

24.

25.

During Phase 11, each Qualified Bidder that was not eliminated from the SISP in accordance with
these SISP Procedures shall have such due diligence access to materials and information relating
to the Property and the Companies as the Receiver, in its reasonable business judgement deems
appropriate, having regard to the advance to Phase Il and the requirements of a Qualified Purchase
Bid (defined below) and a Qualified Investment Bid (defined below).

A Qualified Bidder that is not eliminated from the SISP in accordance with these SISP Procedures
and that desires to participate in Phase II will deliver written copies of a Qualified Purchase Bid or
a Qualified Investment Bid to the Receiver at the address specified in Schedule A hereto (including
by e-mail or fax transmission) so as to be received by it not later than 5:00 PM (PST) on the Final
Bid Deadline, or such later other date or time as may be agreed by the Receiver.

Qualified Purchase Bids

26.

A bid submitted to acquire all or substantially all or a portion of the Property will be considered a
Qualified Purchase Bid only if (i) the bid is submitted by a Qualified Bidder who submitted a
Qualified Non-Binding LOI on or before the LOI Deadline; (ii) the Qualified Bidder was not
eliminated from the SISP in accordance with these SISP Procedures; and (iii) the bid complies with
all of the following (as applicable, a “Qualified Purchase Bid”):

(a) it is on substantially the same terms as the Qualified Non-Binding LOI submitted by such
Qualified Bidder in Phase I of these SISP Procedures and constitutes, in the reasonable
business judgement of the Receiver, a reasonable offer;

(b) it includes a letter stating that the Qualified Bidder’s offer is irrevocable until the earlier of
(x) the selection of the Successful Bidder, and (y) thirty (30) days following the Final Bid
Deadline, provided that if such Qualified Bidder is selected as the Successful Bidder its
offer shall remain irrevocable until the closing of the sale to the Successful Bidder;

(©) it includes a duly authorized and executed acquisition agreement, including the purchase
price for assets proposed to be acquired, expressed in Canadian dollars (the “Purchase
Price”), together with all exhibits and schedules thereto, and such ancillary agreements as
may be required by the Qualified Bidder with all exhibits and schedules thereto (or term
sheets that describe the material terms and provisions of such agreements);

(d) it includes written evidence of a firm, irrevocable commitment for financing, or other
evidence of ability to consummate the proposed Transaction, which will allow the Receiver
to make a reasonable determination as to the Qualified Bidder’s financial and other
capabilities to consummate the Transaction contemplated by the bid;



(e)

()

(2)

(h)

(1)

)

(k)

M

it is not conditioned on (i) the outcome of unperformed due diligence by the Qualified
Bidder and/or (ii) obtaining financing;

it fully discloses the identity of each entity that will be sponsoring or participating in the
bid, and the complete terms of any such participants;

it includes an acknowledgement and representation that the Qualified Bidder: (i) has relied
solely upon its own independent review, investigation and/or inspection of any documents
and/or the assets to be acquired and liabilities to be assumed in making its bid; and (ii) 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 the assets to be acquired or liabilities to be assumed or the completeness of any
information provided in connection therewith, except as expressly stated in the purchase
agreement;

it includes evidence, in form and substance reasonably satisfactory to the Receiver, of
authorization and approval from the Qualified Bidder’s board of directors (or comparable
governing body) with respect to the submission, execution, delivery and closing of the
Transaction contemplated by the bid;

it outlines any anticipated regulatory and other approvals required to close the Transaction
and the anticipated timeframe and any anticipated impediments for obtaining such
approvals;

it may not request or entitle the Qualified Bidder to any break-up fee, expense
reimbursement, termination or similar type of fee or payment. Further, a Qualified Bidder
shall be deemed to irrevocably waive any right to pursue a claim in any way related to the
submission of its bid or this SISP;

it is accompanied by a Deposit (defined below) in the form of a wire transfer (to a bank
account specified by the Receiver), or such other form acceptable to the Receiver, payable
to the order of the Receiver, in trust, in an amount equal to not less than 10% of the Purchase
Price, to be held and dealt with by the Receiver in accordance with these SISP Procedures;
and

it contains other information reasonably requested by the Receiver.

Qualified Investment Bids

2./

A bid submitted to make an investment in the Companies will be considered a Qualified Investment
Bid only if (i) the bid is submitted by a Qualified Bidder who submitted a Qualified Non-Binding
LOI on or before the LOI Deadline, (ii) the Qualified Bidder was not eliminated from the SISP in
accordance with these SISP Procedures, and (iii) the bid complies with all of the following (a
“Qualified Investment Bid”):

(a)

it is on substantially the same terms as the Qualified Non-Binding LOI submitted by such
Qualified Bidder in Phase I of these SISP Procedures and constitutes, in the reasonable
business judgment of the Receiver, a reasonable offer;



(b)

©

(d)

(e

()

()

(h)

()

)

(k)

M

it includes a duly authorized and executed term sheet describing the terms and conditions
of the proposed Transaction, including details regarding the proposed equity and debt
structure of the Companies following completion of the proposed Transaction (the “Term
Sheet”);

it includes a letter stating that the Qualified Bidder’s offer is irrevocable until the earlier of
(x) the selection of the Successful Bidder and (y) thirty (30) days following the Final Bid
Deadline, provided that if such bidder is selected as the Successful Bidder, its offer shall
remain irrevocable until the closing of the investment by the Successful Bidder;

it includes written evidence of a firm, irrevocable commitment for financing, or other
evidence of ability to consummate the proposed Transaction, which will allow the Receiver
to make a reasonable determination as to the Qualified Bidder’s financial and other
capabilities to consummate the Transaction contemplated by the bid;

it is not conditioned on (i) the outcome of unperformed due diligence by the Qualified
Bidder and/or (ii) obtaining financing;

it fully discloses the identity of each entity that will be sponsoring or participating in the
bid, and the complete terms of any such participation;

it includes an acknowledgement and representation that the Qualified Bidder: (i) has relied
solely upon its own independent review, investigation and/or inspection of any documents
in making its bid; and (ii) 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 the Companies or the completeness of any information
provided in connection therewith except as expressly stated in the Term Sheet;

it includes evidence, in form and substance reasonably satisfactory to the Receiver, of
authorization and approval from the Qualified Bidder’s board of directors (or comparable
governing body) with respect to the submission, execution, delivery and closing of the
Transaction contemplated by the bid,;

it outlines any anticipated regulatory and other approvals required to close the Transaction
and the anticipated timeframe and any anticipated impediments for obtaining such
approvals;

it may not request or entitle the Qualified Bidder to any break-up fee, expense
reimbursement, termination or similar type of fee or payment. Further, a Qualified Bidder
shall be deemed to irrevocably waive any right to pursue a claim in any way related to the
submission of its bid or this SISP;

it is accompanied by a refundable deposit (the “Deposit”) in the form of a wire transfer (to
a bank account specified by the Receiver), or such other form acceptable to the Receiver,
payable to the order of the Receiver, in trust, in an amount equal to not less than 10% of
the total investment contemplated by such Qualified Investment Bid, to be held and dealt
with in accordance with these SISP Procedures; and

it contains other information reasonably requested by the Receiver.



28.

Qualified Purchase Bids and Qualified Investment Bids shall hereinafter be referred to as
“Qualified Bids” and each, a “Qualified Bid”.

Phase II Bid Evaluation

29.

30.

Following the Final Bid Deadline, the Receiver will assess the bids received. The Receiver shall,
exercising its reasonable business judgement, approve the disqualification of any bids that are
deemed not to be Qualified Bids. Only Qualified Bidders whose bids have been designated as
Qualified Bids are eligible to become the Successful Bidder(s).

The Receiver may identify the most favourable of the qualified Bids received during Phase II (the
“Successful Bid”). The Receiver shall then proceed to negotiate and settle the terms and conditions
of a definitive agreement in respect of a Successful Bid by the Definitive Agreement Deadline, all
of which shall be conditional upon Court approval and also conditional on the Successful Bid closing
on or before April 15, 2023, or such date as shall be agreed to by the Receiver. If a definitive
agreement has been negotiated and settled in respect of a Successful Bid, the person(s) who made
the Successful Bid shall be the “Successful Bidder” hereunder.

Approval Motion

31.

The hearing to authorize the Receiver to enter into agreements with respect to the Successful Bid
(the “Approval Motion”) will be held on a date to be scheduled by the Court upon application by
the Receiver. The Approval Motion may be adjourned or rescheduled by the Receiver and the
Successful Bidder, without further notice by an announcement of the adjourned date at the Approval
Motion. All Qualified Bids (other than the Successful Bid) shall be deemed rejected on and as of
the date of approval of the Successful Bid by the Court.

Deposits

32.

All deposits shall be held by the Receiver or Receiver’s counsel in a single interest-bearing account
designated solely for such purpose. If there is a Successful Bidder, the Deposit (plus accrued
interest, if any) paid by the Successful Bidder whose bid is approved at the Approval Motion will
be applied to the purchase price to be paid or investment amount to be made by the Successful
Bidder upon closing of the approved transaction and will be non-refundable upon Court approval.
A Deposit paid by a Qualified Bidder shall be dealt with in accordance with these SISP Procedures.
Deposits, and any interest earned thereon, paid by Qualified Bidders not selected as a Successful
Bidder, and interest earned thereon, shall be returned to such Qualified Bidders within five (5)
business days of Court approval of the Successful Bid.

Confidentiality and Access to Information

33.

All discussions regarding a Transaction, Sale Proposal, Investment Proposal, Qualified Bid or
Successful Bid should be directed through the Receiver. Under no circumstances should any
members of management, employees, customers, suppliers, or other creditors of the Companies be
contacted by a Bidder directly without the prior consent of the Receiver. Any such unauthorized

10



34.

35.

contact or communication could result in exclusion of the interested party from the SISP at the
discretion of the Receiver.

Participants and prospective participants in the SISP shall not be permitted to receive any
information that is not made generally available to all participants relating to the number or identity
of Qualified Bidders, Bidders, Qualified Bids, the details of any bids or Qualified Bids submitted
or the details of any confidential discussions or correspondence between the Receiver and such
other Bidders or Qualified Bidders in connection with the SISP, except to the extent that the
Receiver, with the consent of the applicable participants, are seeking to combine separate bids into
a single bid.

Notwithstanding the foregoing, under no circumstances will the Receiver share any material
information concerning any of the bids with any person.

Supervision of the SISP

36.

37.

38.

39.

40.

The Receiver shall oversee, in all respects, the conduct of the SISP and, without limitation to that
supervisory role, the Receiver will participate in the SISP in the manner set out in this SISP
Procedure and is entitled to receive all information in relation to the SISP.

This SISP does not, and will not be interpreted to, create any contractual or other legal relationship
between the Companies, the Receiver and any Qualified Bidder or any other party, other than as
specifically set forth in a definitive agreement that may be signed with the Receiver.

Without limiting the preceding paragraph, the Receiver shall not have any liability whatsoever to
any person or party, including without limitation any Qualified Bidder, Bidder, the Successful
Bidder, the Companies, or any other creditor or other stakeholder of the Companies, for any act or
omission related to the process contemplated by this SISP Procedure, except to the extent such act
or omission is the result of such party’s gross negligence or wilful misconduct. By submitting a
bid, each Bidder, Qualified Bidder or Successful Bidder shall be deemed to have agreed that it has
no claim against the Receiver for any reason whatsoever, except to the extent that such claim is the
result of the gross negligence of, or wilful misconduct by, the Receiver.

Participants in the SISP are responsible for all costs, expenses and liabilities incurred by them in
connection with the submission of any bid, due diligence activities, and any further negotiations or
other actions whether or not they lead to the consummation of a Transaction.

The Receiver shall have the right to modify the SISP Procedure if, in their reasonable business
judgement, such modification will enhance the process or better achieve the objectives of the SISP,
provided that the Service List in the Receivership of the Companies shall be advised of any
substantive modification to the procedures set forth herein.

Miscellaneous

41.

Unless otherwise indicated herein, any event that occurs on a day that is not a Business Day shall
be deemed to occur on the next Business Day.

11



42.

43.

Each Qualified Bidder, upon being declared as such under the SISP Procedures, shall be deemed
to have irrevocably and unconditionally attorned and submitted to the jurisdiction of the Court in
respect of any action, proceeding or dispute in relation to the conduct or any aspect of the SISP
Procedures and the SISP.

At any time during the SISP Process, the Receiver may apply to the Court for advice and directions
with respect to the discharge of its obligations and duties herein.
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Schedule “A”

BDO Canada Limited

Unit 1100 Royal Centre

1055 West Georgia Street, P.O. Box 11101
Vancouver, BC

V6E 3P3

Attention: Jervis Rodrigues

Phone:  (604) 443-4724

Email:  jrodrigues@bdo.ca

Fax: (604) 688-1532

and:

Attention: Chris Bowra

Phone:  (604) 694-8372
Email: cbowra@bdo.ca
Fax: (604) 688-1532
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TO:

SCHEDULE “D”

DEMAND FOR NOTICE

Waygar Capital Inc.

c/o MLT Aikins LLP

Attention: William J. Skelly
Email: WSkelly@mltaikins.com

AND TO: BDO Canada Limited

c/o Nathanson, Schachter & Thompson LLP
Attention: Peter Reardon
Email: PReardon@nst.ca

In the matter of the Receivership of THE VERY GOOD FOOD COMPANY INC., THE
CULTURED NUT INC., 1218158 B.C. LTD., 1218169 B.C. LTD., LLOYD-JAMES
MARKETING GROUP INC., THE VERY GOOD BUTCHERS INC., and VGFC
HOLDINGS LLC

[ hereby request that notice of all further proceedings in the above Receivership be sent to me in the
following manner:

By email, at the following address (or addresses):

OR

2. By facsimile, at the following facsimile number (or numbers):

OR

3. By mail, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor’s Contact Address:

ne Number:
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