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No. S-244212
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, ¢.57, AS AMENDED

AND
IN THE MATTER OF GOOD NATURED PRODUCTS INC., & THOSE ENTITIES LISTED
IN SCHEDULE “A”
PETITIONERS
AFFIDAVIT

I, Beckett Reinecke, legal assistant, of 1055 Dunsmuir Street, Suite 3000, Vancouver, British
Columbia, AFFIRM THAT:

1. I am a legal assistant with the law firm of Osler, Hoskin & Harcourt LLP, counsel to good
natured Products Inc. and the petitioners listed in Schedule “A” (collectively, the
“Petitioners™), and as such have personal knowledge of the matters to which I now depose
except where stated to be based on information and belief and where so stated I state the

source of my information and believe them to be true.
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2. Attached hereto as Exhibit A to this affidavit is a true copy of the Ninth Amendment to
Credit Agreement and Forbearance between the Petitioners and Wells Fargo Capital

Finance Corporation Canada, dated July 11, 2024.

AFFIRMED BEFORE ME at Vancouver,
British Columbia, on July 12, 2024.

Commissioner for taking af’ﬁdaqﬁﬁ?'for

British Columbia

ke

BECKETT REINECKE

EMMA NEWBERY
BARR!SH‘-:'R & SOLICITOR
Osler, Hoskin & Harcourt LLP
Suite 3000, Bentall Four
1056 Dunsmulr Street

Vancouver, BC V7X
TELEPHONE!: ‘94:892:’2’?23



SCHEDULE A

Canadian Petitioners

2. good natured Real Estate Holdings (Ontario) Inc.
3. 1306187 B.C. Ltd.

4. good natured Products (CAD) Inc.

S. good natured Products Packaging Canada GP Inc.
6. good natured Products Packaging Brampton GP Inc.
7. good natured Products Industrial Canada GP Inc.
8. good natured Products Packaging Canada LP

9. good natured Products Packaging Brampton LP
10. good natured Products Industrial Canada LP

US Petitioners

11. good natured Products (US) Inc.

12.  good natured Products (Illinois), LLC

13.  good natured Products Real Estate U.S., LLC

14. good natured Products Packaging US LLC

15.  good natured Products Direct LLC

16. good natured Products (Texas) LLC

good natured Products Inc.



This is Exhibit “A” referred to in the

Affidavit #1 of Beckett Reinecke affirmed
before me at Vancouver, BC,
this 12% day of July 2024

A Commissioner/Notary Public for the érovince

of British Columbia

EMMA NEWBERY
BARRISTER & SOLICITOR
Osler, Hoskin & Harcourt LLP
Suite 3000, Bentall Four
1055 Dunsmuir Street
Vancouver, BC V7X 1K8
TELEPHONE: 604.692.27268
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Execution version

NINTH AMENDMENT TO CREDIT AGREEMENT AND FORBEARANCE

{this Agreement)
THIS AGREEMENT is dated as of July 11, 2024

AMONG: GOOD NATURED PRODUCTS INC.

(as the Borrower)

AND: THE SUBSIDIARIES OF THE BORROWER PARTY HERETO

(the Guarantors, and together with the Borrowers hereinafter referred to as the
Loan Parties, and each a Loan Party)

AND: WELLS FARGO CAPITAL FINANCE CORPORATION CANADA
(Lender)

WHEREAS The Lender has made certain loans available to the Borrower upon the terms and
conditions contained in a credit agreement between the Borrower, the Guarantors and the Lender dated
as of August 25, 2022 (as amended by the First Amending Agreement (Credit Agreement) dated as of
October 3, 2022, the Second Amending Agreement and Joinder (Credit Agreement) dated as of February
28, 2023, the Third Amendment Agreement dated as of June 22, 2023, the Fourth Amending Agreement
dated as of February 20, 2024, the Fifth Amending Agreement and Consent dated February 22, 2024, the
Sixth Amending Agreement dated March 5, 2024, the Seventh Amendment Agreement and Waiver dated
March 28, 2024, the Eighth Amending Agreement (Credit Agreement) dated as of June 3, 2024, and as
such credit agreement as may at any time or from time to time be further amended, supplemented,
restated or replaced, the "Credit Agreement”); '

WHEREAS the Borrower has failed to comply with its obligation under Section 7.3 of the Credit
Agreement to maintain minimum Liquidity of $3,000,000 from June 1, 2024, and such failure resulted in
an Event of Default under Section 8.1(b) of the Credit Agreement (the “Liquidity Breach”);

WHEREAS on June 28, 2024 (the "Filing Date”), without notice to the Lender, the Loan Parties
sought and obtained an initial order (the "Initial Order”) from the Supreme Court of British Columbia (the
“CCAA Court") pursuant to the Companies’ Creditors Arrangement Act (Canada) (the "CCAA") (such
proceeding being referred to as the “CCAA Proceedings”), which constitutes Events of Default under
Sections 8.1(d) and (e) of the Credit Agreement (together with the Liquidity Breach, the “Existing Events
of Default”);

WHEREAS on July 8, 2024, the Loan Parties sought and obtained an amended and restated
initial order (the “ARIQ”) from the CCAA Court pursuant to the CCAA;

WHEREAS the Loan Parties have requested debtor-in-possession financing and, notwithstanding
the Existing Events of Default, the Lender has agreed, subject to the foregoing and to the other terms and
conditions herein, to provide debtor-in-possession financing by continuing to make available to the
Borrower certain borrowings under the Credit Agreement as set out herein during the CCAA Proceedings;

WHEREAS the Loan Parties have further requested that the Lender forbear from objecting to
the CCAA Proceeding and enforcing its rights arising as a result of the Existing Events of Default,
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WHEREAS the Loan Parties intend to seek a second amended and restated initial order (the
“SARIO") no later than July 11, 2024 and as part of that relief, will ask the CCAA Court to ratify this
Agreement and grant the relief set out in Section 9.1(d) of this Agreement;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the parties hereby agree as follows:

ARTICLE | — INTERPRETATION

1.1 All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such terms in the Credit Agreement.

ARTICLE Il — ACKNOWLEDGEMENTS AND REPRESENTATIONS BY THE LOAN PARTIES
2.1 Each Loan Party hereby acknowledges and agrees that:

(a) as of June 28, 2024, the aggregate outstanding principal amount of the Revolving Loans
is US$7,190,764.17, in each case, exclusive of accrued interest and any other fees
(including legal fees), costs, expenses or amounts chargeable to the Loan Parties under
the Loan Documents (the “Existing Indebtedness”);

(b) the Existing Events of Default have occurred and are continuing;

(c) as of the date hereof, other than the Existing Events of Default (other than any Default or
Event of Default arising solely from the events that are a necessary consequence of the
CCAA Proceedings), no other Default or Event of Default has occurred and is continuing;

(d) the Lender has not waived nor does it intend to waive the Existing Events of Default and
nothing contained herein or the transactions contemplated hereby shall be deemed to
constitute any such waiver;

(e) the Lender shall be under no obligation to continue the commitments made herein
following the Forbearance Period (as hereinafter defined) and shall only continue the
commitments noted herein during the Forbearance Period subject to the terms and
conditions of this Agreement;

{f) the Obligations are hereby ratified and confirmed by the Loan Parties in all respects, the
Loan Parties hereby acknowledging and agreeing that the Obligations are not subject to
any valid claims for set-off, counterclaim, damages, or any other claims or defenses
whatsoever against the Lender and if there are any such claims, then each Loan Parly
hereby expressly walves and released them to the fullest extent permitted under the
applicable law;

(9) as at the date of this Agreement, the Loan Parties have paid or caused to be paid and
satisfied when due all amounts in respect of employee payroll remittances, employee
wages, and other obligations which have or may constitute a Priority Payable to the
extent due and payable as of the date hereof;

(h) the Lender has and will continue to have valid, enforceable and perfected first ranking
Liens, subject to (i) Permitted Liens in existence as of the Filing Date and (i) any prior
ranking court-ordered charge(s) in the SARIO, over and in respect of the Collateral as
continuing and collateral security for the Obligations and all other amounts owing from
time to time under this Agreement, the Credit Agreement and the other Loan Documents;
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(i) the Lender is and will be entitled to the rights, remedies and benefits provided for in this
Agreement, the Credit Agreement and the other Loan Documents subject to applicable
law;

) the Approved Cash Flow (as hereinafter defined) existing as at the date of this
Agreement covers the period from July 8, 2024 to October 25, 2024; and

(k) this Agreement constitutes a Loan Document for all purposes of the Credit Agreerﬁent
and the other Loan Documents.

Each Loan Party acknowledges and agrees that the forbearance provided herein shall not in
any manner limit or restrict any rights or remedies available to Lender under the Credit
Agreement, the other Loan Documents or under applicable law as a result of any Event of
Default now or hereafter existing other than with respect to the Existing Events of Default as set
forth herein and subject to the CCAA Proceeding.

The lLoan Parties and the Lender acknowledge and agree that the Interim Lender's Charge
shall anly secure the aggregate of the any borrowings and all other Obligations under the Credit
' Agreement (as amended by this Agreement), made on or after the date of this Agreement.

ARTICLE Il - FORBEARANCE PERIOD AND COMMITMENTS

In reliance upon the representations, warranties and covenants of the Loan Parties contained
herein, and subject to the terms and conditions of this Agreement and any documents or
instruments executed in connection herewith, Lender hereby agrees to forbear from enforcing
its rights and exercising its remedies under the Credit Agreement and the other Loan
Documents or under applicable law in respect of or arising out of the Existing Events of Default,
subject to the conditions, amendments and modifications contained in this Agreement, during
the period (the “Forbearance Period”) commencing on the date of this Agreement and ending
on the DIP Termination Date (as hereinafter defined).

Upon the expiration or termination of the Forbearance Period, the agreement of Lender to
forbear with respect to the Existing Events of Default shall automatically and without further
action terminate and be of no force and effect, it being expressly agreed that subject to the
notice requirements in the SARIO the effect of that termination will be to permit the Lender to
exercise all or any part of its rights and remedies under this Agreement, the Credit Agreement,
the other Loan Documents and applicable law (whether against all or any combination of the
Loan Parties), including without limitation:

(a) to immediately terminate and cease to permit any further borrowings, upon which no
further credit will be available thereunder;

(b) to demand immediate payment of all of the Obligations and enforce all of the Lender's
rights and remedies under this Agreement, the Credit Agreement, the other Loan
Documents and applicable law, in each case without any further notice, passage of time
or forbearance of any kind; and

(c) to appoint a receiver, interim receiver or receiver and manager of any of the Loan Parties
pursuant to this Agreement, the Credit Agreement, the other Loan Documents or
applicable law (or apply to a court of competent jurisdiction to do so).

No Waiver and Reservations of Rights. Lender has not waived, and is not by this Agreement
waiving, and has no intention of waiving, any Event of Default (including the Existing Events of
Default) which may be existing on the date hereof or which may occur after the date hereof
(whether the same or similar to the Existing Events of Default), and Lender has not agreed to
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forbear with respect to any of its rights or remedies concerning any Event of Default (other than
the Existing Events of Default), Lender hereby reserving the right to exercise any rights,
remedies and recourses that it may have under the Loan Documents and/or applicable law at
any time should any other Event of Default exist on the date hereof or occur after the date
hereof.

ARTICLE IV — FORBEARANCE TERMS, CONSENTS AND COVENANTS

4.1 Covenants of the Loan Parties.

(a) SARIO. The Borrower shall seek and obtain, the SARIO in the CCAA Proceedings on or
before July 11, 2024, being an Order of the CCAA Court, in form and substance
satisfactory to Lender providing for, among other things, (i) authorizing and directing the
Loan Parties to pay, in accordance with the Credit Agreement, as amended hereby, any
and all amounts owing by each Loan Party to Lender on account of the Loan Parties’ pre-
filing outstanding Obligations under the Credit Agreement from time to time, whether
such Obligations arose prior to or after the date of the initial Order, provided that no
advances of funds made by Lender to the Borrower under the Credit Agreement (as
amended) made on or after the granting of the SARIO shall be used to pay pre-filing
outstanding Obligations under the Credit Agreement (as amended), and (ii) approving a
super-priority Interim Lender's Charge (as defined in the SARIO) in respect of all
Collateral of the Loan Parties, which Interim Lender's Charge shall rank in priority 1o all
other Liens and encumbrances subject only to (x) the Administration Charge in the
maximum amount of CDN$250,000 (as defined in the SARIO), and (y) TD Loan Lender's
lien in respect of the TD Priority Collateral and the HSBC Loan Lender's lien in respect of
the HSBC Loan Priority Collateral (as such terms are defined in the Third Amended and
Restated Intercreditor Agreement dated February 22, 2024) in respect of the Canadian
real estate of the Loan Parties.

(b) Sale Process Milestones. The Loan Parties agree to commence a sale and investment
solicitation process in the CCAA Proceedings (the “SISP”), which SISP (including the
identity of the sale agent (the “Sales Agent")) shall be in form and substance satisfactory
to the Lender (acting reasonably), and among other things:

1. by no later than July 11, 2024, the Borrower shall obtain an Order of the CCAA
Court approving the SISP;
2. the Borrower shall ensure that Lender and EY (as hereinafter defined) is

promptly provided with copies of all marketing materials, any letters of interest or
definitive agreements provided, any other communications in respect of the
foregoing and any details of the foregoing reasonably requested by Lender or
EY; 3

3. the SISP milestones shall include the following:

(A) commencement of the SISP by the sale agent by no fater than July 18,
2024

(B) phase 1 bid deadline for non binding letters of intent ("Phase 1 LOIs") to
be no later than August 22, 2024 ("Phase 1 Bid Deadline”);

(C) phase 2 bid deadline for qualified bids (“Phase 2 Bids") to be no later
than September 12, 2024 ("Phase 2 Bid Deadline”);
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4. by no later than September 26, 2024, the CCAA Court shall have granted an
approval and vesting order approving the successful transaction (or transactions)
arising from the SISP; and

5. closing shall have occurred by no later than October 25, 2024.

(c) Asset Sales and Payments Notwithstanding anything to the contrary contained in this
Agreement, the Credit Agreement or any other Loan Document:

1. each Loan Party agrees that no Restricted Payment, Investment, Permitted
Investment or Capital Expenditure shall be incurred or paid, in each case unless
such payment is expressly identified and included in the Approved Cash Flow or
has been approved by the Lender in writing on or after the date hereof;

2. each Loan Party agrees that it shall not incur any Indebtedness other than as
expressly permitted by the Approved Cash Flow or consented to by the Lender
(acting reasonably) in writing;

3. each Loan Party agrees that it shall not dispose of any assets outside the
ordinary course of business as allowed under the SARIO, including Permitted
Dispositions (other than clause (b) in the definition thereof) unless approved by
the Lender (acting reasonably) in writing on or after the date hereof; and

4. unless otherwise agreed to by the Lender in writing on or after the date hereof, or
contemplated in connection with those steps set out in Section 4.1(b), the Loan
Parties shall not pay any key employee any bonus, incentive or retention
payments, whether such payment was an obligation arising from a contract
executed prior to the date of this Agreement or otherwise unless such payment is
expressly identified and included in the Approved Cash Flow.

4.2 Financial Covenants. Notwithstanding the provisions of Section 7.1, 7.2 and 7.3 of the Credit
Agreement, Lender hereby agrees to waive, as of the Effective Date, the financial covenants in:

(a) Section 7.1 of the Credit Agreement to achieve a Fixed Charge Coverage Ratio for the
most recently ended 4 consecutive fiscal quarters for which Lender has received financial
statements of not less than 1.10 to 1.00 for the balance of the Forbearance Period;

(b) Section 7.2 of the Credit Agreement to achieve EBITDA, measured on a quarter-end
basis, of at least $6,618,000 for the last four quarters ended June 30, 2024 and the
Minimum EBITDA for the balance of the Forbearance Period; and

(c) Section 7.3 of the Credit Agreement to maintain a minimum Liquidity of $3,000,000
during the Forbearance Period.

4.3 EY Monitoring. The Loan Parties hereby acknowledge and agree that, promptly upon request
but by no later than two (2) Business Days following request, they shall provide to Lender and
Ernst & Young Inc. (“EY”), as Lender's consultant, any and all cash flow projections, balance
sheets, income statements, statements of cash flow, statements of equity and other financial
statements and information reasonably requested by Lender or EY during the Forbearance
Period, the whole at the Loan Parties’ sole cost and expense, and that EY shall be entitled to
review and monitor, for and on behalf of Lender, such above-mentioned information as well as
any borrowing reguests or requests for disbursement made by the Borrower to Lender during
the Forbearance Period. The Loan Parties agree to reasonably cooperate with EY at all times
during the Forbearance Period in connection with any reasonable request for information from
EY.




007

4.4 Covenants during the Forbearance Period. The Loan Parties hereby agree that, during the
Forbearance Period, the following covenants shall apply and be tested on a weekly basis
commencing on July 8, 2024, save and except items (a) through (d) below, which shall be
tested beginning on the 4" week of the Approved Cash Flow:

(a) the aggregate amount of the sales of the Loan Parties, calculated as an average on a
4-week rolling basis, shall not be less than 80% of the aggregate amount of the sales of
" the Loan Parties set forth in the Approved Cash Flow;

(b) the aggregate amount of the receipts of the Loan Parties, calculated as an average on a
4-week rolling basis, shall not be less than 80% of the aggregate amount of the receipts
of the Loan Parties set forth in the Approved Cash Flow;

(c) the aggregate amount of disbursements of the Loan Parties, calculated as an average on
a 4-week rolling basis, shall not be more than 120% of the aggregate amount of
disbursements of the Loan Parties set forth in the Approved Cash Flow; and

(d) the aggregate outstanding amount of the Revolving Loans of the Loan Parties, calculated
as an average on a 4-week rolling basis, shall not be more than 120% of the aggregate
outstanding amount of the Indebtedness of the Loan Parties set forth in the Approved
Cash Flow.

4.5 No Paymenis Qutside of the Cash Flow. During the Forbearance Period, the Loan Parties
hereby covenant and agree that, notwithstanding any provision of the Credit Agreement, they
shali not make payments on account of other Permitted Indebtedness not contemplated by the
Approved Cash Flow.

4.6 Cash Managernent.

(a) As of the Effective Date (as defined herein), each Loan Party is required to cause all
amounts in each Collection Account to be transferred on a daily basis (or with such other
frequency as Lender may otherwise specifically agree) to the Lender Payment Account
pursuant to Section 5.9 of the Credit Agreement in accordance with the Approved Cash
Flow. For greater certainty, notwithstanding any other amendment or provision to the
contrary, all the Loan Parties’ current cash on hand, cash, cash receipts and any other
proceeds shall be deposited into a Collection Account subject to a Control Agreement n
accordance with the Approved Cash Flow.

(b) The parties hereto hereby acknowledge, confirm and agree that the continuing
implementation of the cash management arrangements is a contractual right provided to
Lender hereunder and under the Credit Agreement in order for Lender to manage and
monitor its collateral position and not a proceeding for enforcement or recovery of a
claim, or pursuant to, or an enforcement of, any security or remedies whatsoever, that the
cash management arrangements contemplated herein are critical to the structure of the
lending arrangements contemplated herein, that Lender is relying on this
acknowledgement, confirmation and agreement with respect to such cash management
arrangements in making accommodations of credit available to the Borrower and in
particular that any accommodations of credit are being provided by lLender to the
Borrower strictly on the basis of a ‘borrowing base calculation to fully support and
collateralize any such accommodations of credit hereunder.

4.7 CCAA Proceedings:

(a) all motions, applications, affidavits, Court Orders and other pleadings and related
documents filed or submitted to the CCAA Court by any Loan Party shall be consistent




4.8

4.9

(d)

(e)
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with the terms hereof and all Court Orders shall not be inconsistent with or have an
adverse impact in any material respect on the rights, remedies or interests of the Lender,
unless otherwise agreed to by the Lender;

drafts of any motions, applications, affidavits, Court Orders and other pleadings and
related documents to be filed or sought by any Loan Party, shall be provided to the
Lender's counsel not less than four (4) Business Days prior to service and filing (unless
not practicable in the circumstances, in which case as much notice as practicable will be
provided), to be confirmed in advance to be satisfactory to the Lender, acting reasonably,
subject to any amendments that are required by the CCAA Court that are acceptable to
the Lender, acting reasonably;

the Loan Parties agree to comply with the timeline set forth in Section 4.1(b), with such
amendments as may be agreed to by the Lender, in consultation with the Alvarez &
Marsal Canada Inc. (the "Monitor”);

the Loan Parties shall seek and obtain, as part of the SARIO, an Order of the CCAA
Court, in form and substance satisfactory to the Lender, authorizing and directing the
Loan Parties to pay, in accordance with the Credit Agreement and the Cash Management
provisions thereof, as amended hereby, any and all amounts owing by the Loan Parties
to the Lender on account of the Loan Parties’ pre-filing outstanding borrowings under the
Credit Agreement from time to time, whether such borrowings arose prior to or after the
date of the SARIO, provided that no advances of funds made by the Lenders to the Loan
Parties under the Credit Agreement (as amended) made on or after the date of the
SARIO shall be used to pay outstanding borrowings under the Credit Agreement (as
amended) existing prior to the date of the SARIO(the “Pre-filing Payments Order”);

the Loan Parties will enforce, collect and receive at their expense all amounts owing on
their accounts in the ordinary course of their business and any proceeds they receive
shall be subject to the terms of the Credit Agreement and this Section 4.7.

the Loan Parties will not disclaim any contract that is material to the Loan Parties’
business except on prior notice to and with the written consent of the Lender and the
Monitor;

No Non-arm's Length Payments: Without derogation to any negative covenants contained in

the Credit Agreement, no Loan Party shall make any payments of interest, principal, bonuses,
management fees, incentives, payments or salary or other distributions of cash or assets to any
Person with which it does not deal with at arm’s length unless such payment is expressly
identified and included in the Approved Cash Flow.

Approved Cash Flow and Reporting: Thé Loan Parties agree that:

(a)

(b)

the cash flow forecast attached hereto as Schedule 1 is the approved cash flow for the
period from July 8, 2024 to October 25, 2024 (the “Approved Cash Flow");

in addition to the reporting requirements in Schedule 5.1 of the Credit Agreement, the
Loan Parties will deliver, or cause to be delivered, to the Lender and EY each of the
following:

1. by 5:00 p.m. (PST) on the fourth (4"") Business Day of each week, an updated
Borrowing Base Certificate and a variance report that shaws the actual receipts
and actual cash disbursements against the Approved Cash Flow on both a
trailing weekly period basis and cumulative basis over the entirety of the
Approved Cash Flow period to date, as well as an explanation of variances for
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individual line items in excess of the greater of 5% or $100,000 from the
Approved Cash Flow;

2. by 5:00 p.m. (PST) on the fourth (4") Business Day of each week, account
receivable reports (including but not limited to roll-forward, detailed aging, and
notice of claims) for the previous week;

3. as soon as possible after the end of each calendar month (but in any event within
ten (10) Business Days after the end thereof), perpetual reports detailing the
inventory, in form satisfactory to Lender, by location (and including the amounts
of inventory and the value thereof that is in-transit and at any leased locations
and premises of warehouses, processors or other third parties or consignees) by
category (raw material, work-in-process, finished goods), by product type, and by
volume on hand specifying the cost and the wholesale market value thereof, with
additional detail showing additions to specifying the cost and the wholesale
market value thereof, with additional detail showing additions to and deletions
therefrom, together with a reconciliation to the Borrower's general ledger;

4. as soon as available, but in any event within 25 days after the end of each fiscal
month of the Borrower (or within 45 days after the end of any fiscal month that is
also the end of a fiscal quarter), its consolidated balance sheet, income
statement, statement of cash flow and statement of equity as of the end of and
for such fiscal month, all in reasonable detail, fairly presenting in all material
respects the financial position and the results of the operations of the Borrower
as of the end of and through such fiscal month, setting forth in each case in
comparative form the figures for the corresponding period or periods of (or, in the
case of the balance sheet, as of the end of) the previous fiscal year, subject to
normal year-end audit adjustments and the absence of footnotes;

5. on each month anniversary of the date of this Agreement (or the first (1st)
Business Day thereafter) the Loan Parties shall provide the Agent with an update
of the Approved Cash Flow, which shall reflect the Borrower's good faith
projections and be in form and detail consistent with the initial Approved Cash
Flow. For greater certainty, no such updated cash flow shall replace the
Approved Cash Flow for the purposes of this Agreement unless and until the
Lender has provided notice in writing to the Borrower, with a copy to the Monitor,
confirming its consent to such updated Approved Cash Flow; and

6. such additional information as the Lender or EY may from time to time
reasonably request respecting any such Approved Cash Flow;

(c) the Loan Parties shall hold a weekly conference call with the Monitor, the Sales Agent,
EY and the Lender, on the fourth (4%) Business Day of each week, to provide updates on
the past and anticipated future performance of the business relative to the Approved
Cash Flow and, the status and progress of the SISP.

410 Payments. Unless otherwise agreed to by the Lender in writing, the Loan Parties will not make
any payments outside the ordinary course of their business, other than payments in connection
with the Sale.

4.11 ' Rent Payments: Subject to any pre-filing amounts that are subject to a stay of proceedings in
favour of the Loan Parties or applicable Court Order, the Loan Parties must maintain as current
all payments under any lease of any premises out of which any Loan Party operates, or
contracts for storage or bailment, where such premises is material to the Loan Parties’ business
and has not otherwise been disclaimed in these CCAA Proceedings and will otherwise not
permit any default or event of default under any such lease or contract for storage or bailment,




other than defaults arising by virtue of the insolvency of the Loan Parties, the commencement
of or continuation of the CCAA Proceedings or the Sale, for which remedies are stayed, or
forthwith obtain a waiver in writing from the relevant landlord, storer or bailee. Notwithstanding
the foregoing, the Loan Parties shall be permitted to disclaim or resiliate any contracts or leases
in the course of the CCAA Proceedings with the prior written consent of the Monitor.

412  Further Assurances: Each Loan Party will provide any further or additional documents, whether
provided for in this Agreement, the Credit Agreement, any other Loan Documents or otherwise,
that the Lender may reasonably require to ensure that the Lender has and continues to have
full and complete Guarantees from each Loan Party and a first ranking Lien, subject to
Permitted Liens in existence as of the Filing Date and any prior-ranking court-ordered charge(s)
referenced in this Agreement and in the SARIO or otherwise reasonably approved by the
Lender and granted by the CCAA Court, against such assets, properties and undertaking of the
Loan Parties as the Lender requires (including all amendments or supplements to any of this
Agreement, the Credit Agreement or any other Loan Document (including all Security
Documents) and all additional or supplemental debentures, hypothecs, mortgages, charges,
assignments, pledges and/or other security deemed necessary or desirable by the Lender).

4.13  DIP Termination Date:

All amounts owing to the Lender by the Borrower in connection with the Credit Agreement and
otherwise in connection with this Agreement and all other Loan Documents shall, subject to the notice
requirements in the SARIO, be paid by the Loan Parties to the Lender in full on the DIP Termination
Date. The "DIP Termination Date" shall be the date which is the earliest of:

(a) notice in accordance with the SARIO order by the Lender to the Borrower of an Event of
Default (other than an Existing Events of Default);

(b) September 27, 2024, provided that the date shall be extended to October 25, 2024
provided at least one Phase 2 Bid acceptable to the Lender is received on or before the
Phase 2 Bid Deadline, or as otherwise agreed by the Lender in writing;

(c) closing of the transactions for all or substantially all assets of the Loan Parties; and

(d) the occurrence or existence of any Terminating Event.

414  Terminating Events:

Other than as provided in this Agreement or as may otherwise be consented to in writing by Lender, the
occurrence of any of the following events will constitute a “Terminating Event” under this Agreement
(and, for purposes of greater certainty, a Default or an Event of Default under the Credit Agreement and
the other Loan Documents):

(a) if the SARIO is not obtained in form and substance acceptable to the Lender on or prior
to July 11, 2024;

(b) if any of the Loan Parties fail to comply with any Court Order;
(c) if,

1. on the Phase 1 Bid Deadline, there are no Phase 1 LOls received in form and
substance satisfactory to the Lender;

2, on the Phase 2 Bid Deadline, there are no Phase 2 Bids received in form and
substance satisfactory to the Lender; or
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3. if any Loan Party fails to achieve any of the steps set out in Section 4.1(b) by the
dates set out therein, as such schedule may be amended from time to time with
the consent of the Lender and the Monitor;

if any updated cash flow projection provided to the Lender pursuant to Section 4.9 is not
acceptable to the Lender, acting reasonably;

if (i) a Loan Party creates, incurs, assumes or permits to exist any Lien on any of its
property, undertaking or assets now owned or hereafter acquired, or (ii) the CCAA Court
makes any order declaring that all or part of a Loan Parties’ property is subject to a Lien
in favour of any party other than Lender and such court ordered charge purports to rank
in any manner whatsoever in priority to or pari passu with any claim of Lender under its
Liens in the Security Agreement or any other Loan Document or the Interim Lender's
Charge, other than (A) Permitted Liens in existence as of the Filing Date; and (B) any
court-ordered charge(s) approved by Lender (acting reasonably) and granted by the
CCAA Court in the SARIO including, without limitation, a Directors’ Charge in the
maximum amount of $400,000 which shall rank behind the Interim Lender's Charge, or
otherwise, in each case approved by the Lender and granted by the CCAA Court in the
CCAA Proceedings;

if, on or after the date of this Agreement:

1. the CCAA Proceedings are terminated without the prior or concurrent consent of
Lender;

2. any Order of the CCAA Court is sought by a Loan Party or granted by the CCAA
Court that could reasonably be expected to adversely affect the interests of the
Lender; or

31 the Monitor reports to the CCAA Court that there has been a material adverse

change in respect of the Loan Parties taken as a whole andfor the CCAA
Proceedings;

if any Loan Party shall fail to observe or perform any material covenant, condition or
agreement contained in this Agreement;

if any representation, warranty or other statement made or deemed to be made by any
Loan Party in this Agreement, the Credit Agreement or any of the other Loan Documents
or in any of the documents or instruments to be delivered to Lender as contemplated by
this Agreement is untrue in any material respect or, in the case of any representation
stated to be made as at a particular earlier date, was untrue in any material respect when
made;

if there occurs any closure of all or any material part of any of the business or operations
of any of the Loan Parties or any suspension of all or a material part of the business or
operations of any of the Loan Parties (other than in connection with those steps set out in
Section 4.1(b)); and/or (i) disposition or sale of all or any material part of the business or
operations of the Loan Parties (other than in connection with those steps set out in
Section 4.1(c));

if any creditor or encumbrancer of any Loan Party takes possession of any of the Loan
Parties’ property or assets, or if distress or execution, foreclosure or power of sale, the
exercise of a hypothecary right, or any similar process is levied or enforced against such
property or assets,
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with respect to the amount of interest payable after an Event of Default whether based on
such recalculated percentage or otherwise.”,

the defined term "Availahility Block” in Section 1.1 of the Credit Agreement is hereby
deleted in its entirety;

the defined term “Borrowing Base” in Section 1.1 of the Credit Agreement is hereby
deleted in its entirety and substituted with the following:

“Borrowing Base” means, as of any date of determination, the result of:

(a) 85% multiplied by the amount of Eligible Accounts subject to sublimits with respect to
any category of Eligible Accounts as set forth in the definition thereof; plus

(b) (b) the least of: (i) 75% multiplied by the Value of Eligible Inventory at such time, i)
85% of the Net Recovery Percentage in the most recent appraisal of Eligible
Inventory that is acceptable to Lender multiplied by the Value of such Eligible
Inventory at such time, and (iii) the greater of $8,000,000 or 50% of the Revolving
Loan Limit at such time, subject to sublimits with respect to any category of Eligible
Inventory as set forth in the definition thereof; plus

(c) Equipment Availability at such time, less
(d) Reserves.’;

the defined term “Equipment Availability” in Section 1.1 of the Credit Agreement is hereby
deleted in its entirety and substituted with the following:

“Equipment Availability" means, as of the Ninth Amendment Effective Date,
$3,593,800.00, reduced as of the first day of each month, commencing with August 1,
2024, by $60,314.58"

the defined term "Maturity Date" in Section 1.1 of the Credit Agreement is hereby deleted
in its entirety and substituted with the following:

““Maturity Date” means the earlier of (i) September 27, 2024, provided that the date shall
be extended to November 1, 2024 provided at least one Phase 2 Bid acceptable to the
Lender is received on or before the Phase 2 Bid Deadline; and (ii) the occurrence of a
Terminating Event.”;

Section 1.1 of the Credit Agreement is hereby amended by deleting “$20,000,000" in the
definition of “Revolving Loan Limit’ and replacing it with “US Doliar Equivalent of
Canadian $15,100,0007;

Section 1.1 of the Credit Agreement is amended by adding the following defined terms in
alphabetical order:

“Ninth Amendment” means the Ninth Amendment to Credit Agreement and Forbearance
dated as of July 11, 2024, between the Borrower, the Guarantors party thereto and the
l.ender.”

“Ninth Amendment Effective Dale” means July 11, 2024.”

“SISP” means the "SISP” as defined in the Ninth Amendment.”
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(k)

(@)

if the stay imposed under the CCAA Proceedings is lifted, in whole or in par, is
terminated or lapses without extension, unless Lender consents thereto;

if any action, claim or proceeding is formally commenced, filed or lodged against any of
the Loan Parties which is not stayed by the CCAA Proceedings and the same gives rise
to, or could reasonably be expected to give rise to, indebtedness, liabilities -or obligations
in excess of $250,000, and such action, claim or proceeding continues undismissed or
unstayed for a period of ten (10) calendar days after the institution thereof,

if any creditor or encumbrancer of any Loan Party takes possession of any of the Loan
Parties' property or assets, or if distress or execution, foreclosure or power of sale, or any
similar process is levied or enforced against such property or assets;

if any of the Loan Parties contests or denies in any manner the legality, validity, binding
nature or enforceability of this Agreement, the Credit Agreement or any of the other Loan
Documents or any liabilities and obligations to the Lender under or relating to this
Agreement, the Credit Agreement or any of the other Loan Documents;

if the Lender reasonably determines a material adverse change in the value of the
Collateral relative to the Obligations has occurred;

if any step is taken or event occurs that would materially prejudice or jeopardize the
Lender's rights under this Agreement, the Credit Agreement, and the other Loan
Documents or a material portion of the Collateral secured by the Loan Documents; or

if, other than the CCAA Proceedings, any action is taken by or against or consented to by
a Loan Party to institute proceedings to be adjudicated a bankrupt or insolvent or consent
to the institution of bankruptcy, insolvency or similar proceedings against a Loan Party or
file a petition (or similar action or proceeding) or consent seeking reorganization,
arrangement, or relief from creditors, or take or commence any other steps or
proceedings under any one or more of the applicable insolvency, liquidation, bankruptcy
or analogous statutes or laws unless, in the case of any action taken against a Loan
Party in connection with any of the foregoing, such petition, application or proceeding is
contested by the Loan Parties and is dismissed or stayed within five (5) Business Days
after the institution thereof (and in the case of a stay, such stay is continuing).

Upon the occurrence of a Terminating Event, the Forbearance Period will automatically terminate
without requirement for any notice to any Loan Party or any other action whatsoever by Lender
and Lender shall, subject to the notice requirements in the SARIQ, be entitled to exercise any and
all rights and remedies under the Credit Agreement and the other Loan Documents without
further notice to the Loan Parties.

ARTICLE V — AMENDMENTS TO CREDIT AGREEMENT

Amendments to Credit Agreement. As of the Effective Date (hereinafter defined), the Credit

Agreement is amended as follows:

(a)

the defined term “Applicable Margin” in Section 1.1 of the Credit Agreement is hereby
deleted in its entirety and substituted with the following:

“Applicable Margin” means, of any date of determination, (i) 3.50% for SOFR Loans,
CORRA Loans and Letter of Credit Fees, and (i) 2.50% for Canadian Base Rate Loans
and Base Rate Loans. The foregoing shall not be construed to limit the rights of Lender
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“Terminating Event” means the “Terminating Event” as defined in the Ninth Amendment.”;
and

(h) Section 2.3(a)- of the Credit Agreement is amended by deleting the reference to
“$4,000,000" therein and replacing it with “$2,000,000".

Except to the extent otherwise set forth in this Agreement, the credit facilities shall continue in accordance
with their terms and conditions as set forth in the Credit Agreement.

52 Purpose

The proceeds of all Revolving Loans by the Borrower shall, subject to the provisions of this Agreement,
be used to fund the operations and other expenses in connection with the CCAA Proceedings in
accordance with the Approved Cash Flow. The Borrower shall not use any Revolving Loans to fund
expenses not contemplated by the Approved Cash Flow.

5.3 Borrowing Requests

The Loan Parties agree to provide Lender and EY, with each borrowing request, information detailing the
proposed payments set forth in the Approved Cash Flow to be made by the Borrower with the proceeds
of such borrowing, which information shall accompany each borrowing request and be in form reasonably
satisfactory to Lender.

ARTICLE VI — REPRESENTATIONS AND WARRANTIES

Each of the Loan Parties hereby represents and warrants to Lender as follows (which representations
and warranties shall survive the execution and delivery of this Agreement):

6.1 Subject to the approval of the CCAA Court, each of the Loan Parties has full corporate power
and authority to execute, deliver and perform its obligations under this Agreement, the Credit
Agreement (as amended by this Agreement) and the other Loan Documents executed in
connection with this Agreement;

6.2 The execution, delivery and performance by each of the Loan Parties of its obligations under
this Agreement, the Credit Agreement (as amended by this Agreement) and all the other Loan
Documents executed in connection with this Agreement and the consummation of the
transactions contemplated hereby and thereby: (i) have been duly authorized by all necessary
corporate and shareholder action on the part of each of the Loan Parties; (ii) do not and will not,
in any material respect, conflict with, result in a breach of violation of, or constitute or default
under, the constating documents or by-laws of the Loan Parties or any material agreement,
contract or other document to which the Loan Parties are now a party or are otherwise bound;
and (iii) do not require the consent or approval of, registration or filing with, any other party
(including the shareholders of such parties) or any Governmental Authority, except as have
been obtained on or before the date hereof or where the failure to obtain same would not
reasonably be expected to have a Material Adverse Effect;

6.3 Each of the representations and warranties in this Agreement, the Credit Agreement or any of
the other Loan Documents are true and correct in all respects as of the date hereof, except, in
each case, for those that relate specifically to an earlier date, in which case such
representations and warranties were true and correct on and as of such earlier date;

6.4 This Agreement and each of the other Loan Documents executed in connection with this
Agreement have been duly executed and delivered by the Loan Parties and constitute legal,
valid and binding obligations of the Loan Parties party thereto, enforceable against them in
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accordance with their respective terms, except as such enforceability may be limited by (i)
applicable bankruptey, insolvency, moratorium, reorganization or other similar laws affecting
creditors’ rights generally; (i) the equitable and statutory powers of the courts of competent
jurisdiction to stay proceeding before them, to stay the execution of judgment and to award
costs; and {jii) the discretion of such courts as to the granting or remedies of specific
performance and injunction; and

Other than the Existing Events of Default, no Default or Event of Default under the Credit
Agreement has occurred or is continuing.

ARTICLE VIl - REAFFIRMATION OF OBLIGATIONS

Each of the Loan Parties:

(a) reaffirms its respective obligations under the Credit Agreement (as amended by this

Agreement) and the other Loan Documents to which it is a party; and

(b) confirms that its respective obligations remain in full force and effect with respect to the

Credit Agreement (as amended by this Agreement) and the other Loan Documents fo
which it is a party.

This Agreement shall be deemed to be part of, and a modification to, the Credit Agreement and
shall be governed by all the terms and provisions of the Credit Agreement with respect to the
modifications intended to be made to the Credit Agreement. Except as expressly provided in
this Agreement, nothing contained in herein shall be deemed to amend, waive or consent to the
modification, waiver or consent of any other term, condition, covenant or agreement contained
in the Credit Agreement or any other Loan Documents or be deemed to be a waiver of any
Default or Event of Default under the Credit Agreement or any other Loan Documents, and
each of the Loan Parties hereby agrees and acknowledges that, as modified and supplemented
by this Agreement, all of the terms, conditions, covenants, agreements and other provisions
contained in the Credit Agreement and the other Loan Documents are hereby ratified and
confirmed in all respects and shall remain in full force and effect.

ARTICLE Vil - FEES AND COSTS

In consideration of the forbearance terms and amendments set out in this Agreement, the
Borrower agrees to pay to the Lender, an interim lender fee in the amount of Cdn$100,000,
which shall be fully earned and paid upon execution of this Agreement (the “Interim Lender
Fee”).

The Interim Lender Fee is in addition to all other reasonable fees of the Lender and EY
(including legal fees), interest, costs, expenses and other amounts payable in connection with
this Agreement, the Credit Agreement and the other Loan Documents (including fees
contemplated in the Credit Agreement to the extent that payment has not been received by the
Lender or EY as at the date hereof) and may be charged by the Lender to any account of the
Borrower maintained by the Lender. The Interim Lender Fee will be fully earned by the Lender
despite any failure by any Loan Party to comply with any other term of this Agreement.




ARTICLE IX — EFFECTIVENESS AND CONDITIONS

9.1 This Agreement shall become effective on the date (such date being the “Effective Date”) on
which Lender shall have received the following, each in form and substance satisfactory to
Lender:

(@)
(b)

©

a fully-executed copy of this Agreement;

the Lender shall have confirmed to the Loan Parties that the Approved Cash Flow
prepared by the Borrower is satisfactory to the Lender;

the Lender shall have received, drafts of the SARIO and drafts of all supporting affidavits

and reports to be filed in the CCAA Proceedings and the Approved Cash Flow and such
materials shall be in form and substance satisfactory to the Lender, acting reasonably;

the SARIO shall have been granted in form and substance satisfactory to the Lender and
shall, inter alia:

1. approve or ratify the Loan Parties’ execution and performance of this Agreement;

2. provide that the aggregate of any Borrowings under the Credit Agreement (as
amended by this Agreement) made on or after the time of the granting of the
SARIO (the “DIP Advance”) shall be secured by a CCAA Court ordered security
and charge in favour of the Lender (the “Interim Lender’s Charge”) which
security and charge shall rank in priority to every other claim, Lien and security
interest against the Loan Parties’ property, assets and undertaking, other than
the Administration Charge and in respect of the Real Estate (in which security
and charge shall rank in second position as noted in this Agreement), without any
need or requirement for any further steps for attachment, perfection, opposability
against third parties, registration, publication or other notice thereof required to
be taken by the Lender;

31 provide that the Lender shall at all times be treated as an “unaffected creditor” in
relation to the DIP Advance in the CCAA Proceedings and/or in any other
insalvency, restructuring, reorganization and/or arrangement proceeding with
respect to any Loan Party thereafter including, without limitation, proceedings
under the CCAA or the BIA;

4. provide that except as may be expressly consented to by the Lender, at no time
on or after the pronouncement of the SARIO shall all or part of a Loan Party's
property be the subject of a court ordered security or charge in favour of any
party where such security or charge is purported to rank in any manner
whatsoever in priority to or pari passu with any claim of the Lender in respect of
the Liens under the Security Documents, other than the Administration Charge,
and the Interim Lender’'s Charge and the Directors’ Charge; and

5. include the Pre-filing Payments Order;

the Lender shall have received all other documentation reasonably required by the
Lender and its counsel in connection with this Agreement (including, without limitation,
such further assurances, resolutions, opinions and additional confirmations or other
agreements relating to the Lender's Liens), all duly authorized, executed and delivered in
form and substance satisfactory to the Lender acting reasonably; and
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) other than the Existing Events of Default, no event shall have occurred and be
continuing, or will result from the consummation of the transactions contemplated by this
Agreement that would constitute a Default or an Event of Default.

The conditions noted herein at Section 9.1 are for the sole benefit of the Lender and may be
waived only by the Lender in writing. If these conditions are not complied with to the satisfaction
of the Lender as provided for above, and the Lender will not waive satisfaction thereof at its sole
discretion, then the Lender shall have no obligation to grant the forbearance and other
accommodations contemplated herein.

ARTICLE X — MISCELLANEQUS

The term “hereof’, “herein” and similar terms as used in the Credit Agreement, and references
in the other Loan Documents to the “Credit Agreement”, shall mean and refer to, from and after
the Effective Date, the Credit Agreement as amended by this Agreement.

This Agreement supersedes and replaces any prior agreements or understandings with respect
to any of the matters provided for herein.

This Agreement shall be governed by the laws of the Province of British Columbia and the
federal laws of Canada applicable therein as to interpretation, enforcement, validity,
construction, effect, and in all other respects.

This Agreement may be executed in any number of counterparts each of which when so
executed and delivered shall be deemed an original, but all of which counterparts together
should constitute but one agreement. Counterparts may be executed by electronic means
(including PDF attached to an email) and when so executed shall be deemed for all purposes
to be an original.

This Agreement shall be binding upon each of the LLoan Parties and their respective successors
and permitted assigns and shall enure to the benefit of Lender and its successors and assigns.

In the event any provision of this Agreement is for any reason held by a court of competent
jurisdiction to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability
shall not affect any other provision hereof, and this Agreement shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein.

Each of the Loan Parties shall, from time to time, at the request of Lender, promptly execute
and deliver all such further documents and agreements and take such further action necessary
to give effect to the provisions and intent of this Agreement.

This Agreement will not discharge or constitute a novation of any debt, obligation, covenant or
agreement contained in the Credit Agreement or any of the other Loan Documents, but shall
remain in full force and effect, as amended by the provisions of this Agreement.

Notices: Any communication or notice must be in writing and delivered in accordance with the
Credit Agreement.

[SIGNATURE PAGES FOLLOW]




DATED as of the date first stated above.

GOOD NATURED PRODUCTS INC,, as
Borrower

By:
Name_PAulL ANTON FAVLS
Title ce O

GOOD NATURED PRODUCTS (CAD)
INC., as a Guara

GOOD NATURED PRODUCTS (US) INC.,

as a Guarantor

Iane 'Pﬁw‘_ ARNTONTADE s
Title {‘f%‘;}

GOOD NATURED REAL ESTATE
HOLDINGS (ONTARIO) INC., as a
Guarantor

ot

Name ﬂ— TN
Title ‘_/':éc')

1306187 B.C. LTD., as a Guarantor

AT

Name [/ 72N EHIES
Title &)

GOOD NATURED PRODUCTS
(ALLINOIS), LLC, as a Guarantor

By

Name

Title s
[ S =

[Signature page to Ninth Amendment to Credit Agreement and Forbearance]
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GOOD NATURED PRODUCTS REAL
ESTATE U.S., LLC, as a Guarantor

By: @
20

Name
Title

GOOD NATURED PRODUCTS (TEXAS)
LLC, as a Guarantor

By: = /

Name_ 71t A T N 4AAL0LS
Title L20

GOOD NATURED PRODUCTS

PACKAGING CANADA LP, by its general
partner, GOOD NATURED PRODUCTS
PACKAGING CANADA GP INC,, as a

Guarantor _
By:é ; 5 é §

Name__ 77/ Ao/ 700 a0t S
Title ;‘.’-ﬂf oy

GOOD NATURED PRODUCTS
PACKAGING CANADA GP INC., as a
Guarantor

By: %
Name %‘: &ﬁmgm {
Title N

Ly
[ = e

GOOD NATURED PRODUCTS
PACKAGING BRAMPTON LP, by its
general partner, GOOD NATURED
PACKAGING BRAMPTON GP INC., as a
Guarantor

By:

Name M! MQ ZAILS
Title /‘{;'_d

GOOD NATURED PRODUCTS
PACKAGING BRAMPTON GP INC,, as a

[Signature page lo Ninth Amendment to Credit Agreement and Forbearance]
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Guarantor

By:

Name &3

Title /:4/)

GOOD NATURED PRODUCTS

INDUSTRIAL CANADA LP, by its general
partner, GOOD NATURED PRODUCTS
INDUSTRIAL CANADA GP INC,,as a
Guarantor

By: = g

Name Ay /

Title 250

GOOD NATURED PRODUCTS
INDUSTRIAL CANADA GP INC., as a
Guarantor

By:

£
Name Jwl Wi T4z S
Title ‘./z.f..’:?

GOOD NATURED PRODUCTS DIRECT
LLC, as a Guarantor

Name -ﬂ/— W/f"ﬁ; <

Title _/-"4 o)

GOOD NATURED PRODUCTS
PACKAGING US LLC, as a Guarantor

Name_ 727 [ 182/ 70400870 .
- Z

Title £ f_/')

[Signature page to Ninth Amendment to Credit Agreement and Forbearance]




LENDER:

WELLS FARGO CAPITAL FINAN(‘.Og 1
CORPORATION CANADA,
as Lender

Per  Carmela

Name:
. Date: 2024.07.10
ire:  Massari 18:48:11 -04'00°

Digitally signed by
~CammetaMassari

[Signature page to Ninth Amendment to Credit Agreement and Forbearance]



SCHEDULE 1 - APPROVED CASH FLOW

Attached
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Good Natured Products Inc., et al*
Cash (tow forecast far the period June 29 to October 25, 2024
scap

Week 1 Week 2

Weak 3 Weeh 4 Weeh 5 Wesh 7 Weeh 8 Weeh 9 Waeh 10 Weeh 11 Week 12 Wenk 13 Week 14 Waoeh 15 Weeh 16 Wesh 17
Week ending Seul 12-5u 19:Jul 264ul Tohug 16-Aug 13-Aug 30-Aug Sap 13-5ep 20:Sep 7 5ap LE-1 110t 1800t %00
Actual Forecart Foredeit Forecat Forecast Farecast Forecait Farecast Forerast Forecast Forecast Forecait Forecast Forecant Forecust Faressit
Extarmal Recelpt
Trade Recelpt 3 975,105 1,034,688 1,196,125 1,123,062 1,032,864 1,062,084 1,057,853 1,028,213 1,096.270 1,144,974 1,144,974 1,210,026 1,230,026 1,218,750 1,218,750 1,218,750 1,218,750 19,231,665
Total Recelpts 975105 1,034,688 1,196,125 1123462 1,032,864 1,062,084 1057853 1,028,213 1096270 1,144,914 1144574 1,230,026 1,230,006 1218750 1218750 1,218,750 1,218,750 19,291,665
Olsbursement
Raw Materials . 358,977 721,071 745,569 795,569 801,000 701,000 701,000 601,000 601,000 737,500 737,500 737,500 737,500 675,000 625,000 575,000 575,000 11,426,227
Direct Labour 4 146,459 98,950 193,091 100,696 185,921 87,028 185,844 85,533 61,988 201,921 55,455 193,503 63,314 201,921 55,455 193,503 63,314 2,179,896
COGS Overhead ‘ 30,644 74,550 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 54,597 928,153
Fulfiliment 4 8,021 142,919 142,919 142,919 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 109,194 1,856,306
Payrall, beneflts and payroll taxes 5 165,094 173,837 151,094 35,837 315,099 36,837 286,094 69,837 294,944 179,371 244,900 152,371 44,344 173371 200,920 152,371 44,948 2,774,927
Rent “ 13321 84,688 13321 84,688 1331 84,668 13321 84,688 - 392,035
Utilitles 7 704 114,046 60,000 114,750 80,000 114,750 80,000 . 114,750 . 80,000 - 779,000
Insurance ] 10810 55,000 . 60,000 55,000 37,000 55,000 . 37,000 55,000 368,810
sales, general and adminlstratlion 7 608 20,115 75,115 85,115 153,081 92,356 67,356 67,356 143,356 175,381 67,356 67,356 67,356 92,356 67,356 67,356 92,356 1,401,327
Capex - malntenance 9 75,000 75,000 75,000 75,000 300,000
Key Employee Retentlon Plan 10 : - - 125,000 - . - : - - - - - 125,000
Total Disbursement 738,638 1,485177 1,523,005 1215754 1,810,358 1,165700 1616086 1,112,518 1,265079 1623036 1483734 1394521 1076505 1477511  137.,234 1,232,021 939,405 22,531,681
Other Disbursement
Prafesslonal Fees 1 85214 435,000 - 67,500 325,000 - - 220,000 - - 295,000 - - 225,000 . - 295,000 1,947,714
DIP fees and Interest 12 E 100,000 5 g 70,504 - - - 85,495 - - - - 119,166 - - - 375,169
sales advisor fees 13 . 75,000 - - 75,000 - - - - 75,000 - - 75,000 : 300,000
Total Financing and Professlonal Fees 85,214 535,000 75,000 67,500 395,504 - 75,000 220,000 85,499 - 295,000 75,000 - 344,166 - 75,000 295,000 2,622,853
Net Cath Flow 5 183,260 5 [985,a00) 5 |002.280) §  (159.791) § [1.171,558 {103.616) 633.332) 5 (304305 2550081 5 [4TA062] 5 (E3.T60) 39,4951 153,131 5 (602037} 5 (152,484 (EAT71) 5 (19385) §  (5522,900)
Cpuning Cath Balince ? 1,440,000 1,591,253 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 1,440,000
Clating Cath Balance with O 1,591,253 605,764 505764 605,764 605,764 605,764 605,764 605,764 605,764 505,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764 605,764
Rovolving cradit facllity 1
Opening revolver balange {9,851,348)  {9,851,348)  (8,816,659)  (7620.534)  (6497,072)  (5464,208)  (4,402,124)  (3,344,271)  (2316058)  (1,219,78B} (72,814) {9,851,348)
Cash receipts 1,034,688 1,195,125 1,123,462 1,032,864 1,062,084 1,057,853 1,028,213 1,096,270 1,144,974 74,814 9,851,308
Ending revolver batance {9,851,348)  (B,816,659)  (7,620534)  (6437,072)  (5464,208)  (4,402,124)  (3,344271)  (2,316,058)  (1,219,788] (74,819 - -
Rolling DIP facllity
OIP apening balance {1.024,688)  (2,633,091)  (3916347)  {6,122809)  (7,288,509) (8979595 (10,312,113} (11662,691) {13,285727) (13,994,301) (14233,796) (14,080,674) {14,683,602) (14,836,085 (14,924,357)
Draws/Payment an DIP LI034088)  {1SSMANS)  (L7ARFSA) (206453}  |LANSTOD)  (1G90.068)  |L332S1M) (1950578)  (1.73.086) 0,574 [259.495) 153,121 (ka3 azn) (152,480} (12371} (15,655 (14,940,012)
Ending DIP balance (LOJ468R]  (2630032) (06347 (G12280%) (1388500 A79555) (IOMZILN  (1LE6ZG01) (137WS5717) (10994301) (14233,796) (180R0GF) [1A083000] |M83608%) (14324357) (s4540017) (14,580,012}
Tatal Revalver and DIP Facllity (9,851.348)  (9.851,348)  (10,253,628) (10413,19) (11,587,017) [(11,690,633) (12,323,866) (12,626,170) (12,882,479) (13,360,541) (13,994,301} (14,233,796) (14,080,674] (14,663,602 _(14,836,085) (14,924.957) (14,940,012 {14,940,012)
Borrowing base callateral - Exlsting Structure
AR avallabllity 6,298,090 6,200,357 6,483,000 6,198,428 6,060,616 6,245,182 6,234,911 6,228,235 6,246,754 6,207,425 6,296,697 6385970 6,402,947 6419925 6,446,488 6473050 6,499,613
Less: Ineligible AR (403,052) (350,000) {350,000) {350,000) {350,000) {350,000} {350,000} (350,000) {350,000) {350,000} {350,000) {350,000) {350,000} {350,000) (350,000) (350,000) (350,000)
tnventory avaitability 5,152,460 525160 4,628,677 4,628,677 4628677 4628677 4,575,188 4575188 4,575,188 4,575,188 4575188 5007638 5,007,638 5,007,638 500,638 5069638 5,069,638
Less: Ineligible Inventory {171,155) {171,155) (171,155) {171,155} (171,155) (171,155) {172,155) (171,155) (171,155) (171,155) {171,155) (171,155 {171,155) {171,155) (171,155) (171,155) {171,155}
MBE Avallability 4,923,506 4,923,506 4,923,506 4923506 4,841,306 4841306 4,841,306 4841306 4841306 4,759,106 4,750,106 4,750,106 4,759,106 4676906  4,676306 4,676,906 4,676,906
Less: Credit line reserve {681,770} (681,770) (681,770) (681,770) (681,770) (681,770) 1681,770) (681,770) {681,770) (681,770) 1681,770) (681,770) {681,770) {681,770) {681,770) (681,770) (681,770)
Less: Avallability Block
Collateral balanca 15218,079 15263399  14832,262 14,507,686 14,327,674 14512240 14,448,473 14,441,804 14,460,323 14,338,794 14428066 14,949,788 14966766 14,901,544 14928106 15016669 15,063,231
Borrowing base avallabllity 5,366,732 5,412,051 4,578,634 4,134,267 2,740,657 2,621,607 2,124,614 1,013,634 1,577,845 978,253 433,765 715,993 886,092 217,902 92,021 92,312 103,220
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good natured Products Inc., et al (‘GDNP” or the “Company”)
Second CCAA Cash Flow Forecast
Notes and Assumptions

1. The cash flow statement (the “Second CCAA Cash Flow Forecast”) has been prepared by management (“Management”) of good natured
Products Inc. and its affiliates and subsidiaries, to set out the liquidity requirements of the Company during the Companies’ Creditors
Arrangement Act proceedings (the “CCAA Proceedings”).

The CCAA Cash Flow Forecast is presented on a weekly basis from June 29 to October 25, 2024 (the "Period") and represents
Management's best estimate of the expected results of operations during the Period. Readers are cautioned that since the estimates are
based on future events and conditions that are not ascertainable, the actual results achieved will vary, even if the assumptions materialize,
and such variations may be material. There are no representations, warranties or other assurances that any of the estimates, forecasts, or
projections will be realized. The projections are based upon certain estimates and assumptions discussed below and may be amended from

time to time during the CCAA proceedings. Upon such amendments, Management will update its cash flow forecast accordingly as included
herein.

Unless otherwise noted, the CCAA Cash Flow Forecast is presented in Canadian dollars.

2. The opening cash position as presented in the CCAA Cash Flow Forecast includes the Company’s actual cash availability as of the first day
of the Second CCAA Cash Flow Forecast.

3. Trade receipts from sales are forecast based on current accounts receivables balance, their payment terms and forecast revenue during
the Period.

4. Operating disbursements, including raw materials purchases, direct labour, overhead and fulfillment cost, are forecast based on
Management's forecast of monthly production activities.

5. Payrall, benefits and payroll taxes includes payments to GDNP’s employees, group benefits and payroll taxes. It is assumed that operations
at all facilities will continue uninterrupted with all payroll tax remittances kept current during the CCAA Proceedings. Employees are paid
under the following payment frequencies:

- Vancouver corporate office: semi-monthly;
- Ayr, ON facility, Brampton, ON facility and Richmond, IL facility: bi-weekly; and
- Houston, TX facility: weekly.
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10.

1.

12.

13.

Rent payments are forecast based on actual payments terms assuming operations and production continue uninterrupted at all locations
during the Period.

Utilities and sales, general and administration (‘SG&A”) expenses, including marketing, product development, travel/automobile expense,
telephone and internet and employees’ expenses, and are forecast to be paid in the ordinary course of business.

Insurance payments represents GDNP's payment to its insurance premium financier. Monthly instalment payable totaled approximately
$82,000. GDNP expects an additional payment of $55,000 payable during Week 7 as GDNP’s US insurance policies are renewed.

Monthly maintenance capital expenditures of $75,000, covering any potential capital maintenance required at the four fac
Brampton, ON, Richmond, IL and Houston, TX.

es: Ayr, ON,

Key Employee Retention Plan (‘KERP") payment is included in the Second CCAA Cash Flow Forecast for illustrative purposes. As of July
10, 2024 (the finalization date for the Second CCAA Cash Flow Forecast), GDNP has not made an application to the Court for the
approval of a KERP.

Restructuring professional fees have been forecast based on projected costs of professional services firms relating to the proposal
proceedings and the CCAA proceedings and include the Company's legal counsel (Canada and the U.S. for the Chapter 15 Recognition
Proceedings), the Monitor and its legal counsel and the advisors to the Interim Lender, Wells Fargo. Certain retainers were funded prior to
the CCAA Proceedings.

Included in professional fees are the legal fees in relation to a potential litigation against certain former employee and competitor in the U.S.
Interim financing during the CCAA Proceedings will be provided by Wells Fargo pursuant to the Ninth Amendment to Credit Agreement and
Forbearance. Interim lending is forecast to be required during the Period. Interim Facility interest costs and fees are subject to the Ninth

Amendment to Credit Agreement and Forbearance.

Sales Advisor fees represent the monthly work fee payable to the Sales Advisor under the Sale and Investment Solicitation Process. No
success fees have been included in the Second CCAA Cash Flow Forecast





