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NOTICE OF MOTION
(Returnable February 26, 2025)

The Applicants will bring a motion under the Companies’ Creditors Arrangement Act
(Canada) (the “CCAA”) before the Honourable Justice Osborne of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) on February 26, 2025, at 12:00 p.m. (Toronto time) or

as soon thereafter as the motion can be heard.

PROPOSED METHOD OF HEARING:

[ ] In writing under subrule 37.12.1 (1);

[] In writing as an opposed motion under subrule 37.12.1(4);
[] In person;

[] By telephone conference;

X] By video conference;

at a Zoom link to be made available by the Court and posted to CaseCentre in advance of
the Hearing.



THIS MOTION IS FOR:!

1. An Approval and Vesting Order substantially in the form attached at Tab 3 of the within

Motion Record, among other things:

(a)

(b)

(c)

approving the sale transaction (the “Delta Facility Transaction”) contemplated
by the Asset Purchase Agreement dated as of January 31, 2025 (the “Delta
Facility Purchase Agreement”), between Happy Planet Foods, Inc. (“Happy

Planet”), as buyer, and Joriki Inc., as seller;

assigning the rights and obligations of Joriki Inc. under the Transferred Contracts
(being the Delta facility lease) to Happy Planet in connection with the Delta
Facility Transaction notwithstanding any restrictions on assignment contained in

such agreements; and

upon completion of the Delta Facility Transaction, vesting all of Joriki Inc.’s
right, title and interest in and to the Purchased Assets (as defined in the Delta
Facility Purchase Agreement) in Happy Planet free and clear of all claims and

encumbrances;

2. An Approval and Vesting Order (the “Toronto Facility AVQO”) substantially in the form

attached at Tab 5 of the Motion Record, among other things:

(a)

approving the sale transaction (the “Toronto Facility Transaction” and,
collectively with the Delta Facility Transaction, the ‘“Transactions”)

contemplated by the Asset Purchase Agreement dated as of February 20, 2025

! Capitalized terms used herein and not otherwise defined have the meanings given to them in the Affidavit of
Michael G. Devon sworn February 21, 2025 (the “Devon Affidavit”).
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(the “Toronto Facility Purchase Agreement”), between Top Shelf Food and

Beverage Corp., as buyer (“Top Shelf”), and Joriki Inc., as seller; and

(b) upon completion of the Toronto Facility Transaction, vesting the Purchased
Assets (as defined in the Toronto Facility Purchase Agreement) in Top Shelf free
and clear of all claims and encumbrances;

3. An order (the “Ancillary Relief Order”) granting certain additional ancillary relief,

substantially in the form attached at Tab 7 of the Motion Record, among other things:

(a)

(b)

(c)

(d)

extending the Stay Period (as defined in the Initial Order granted by the Court in
these proceedings on January 28, 2025 (the “Initial Order”)) to and including

March 31, 2025;

making an amendment to the Initial Order requested by the Canada Revenue

Agency (“CRA”);

authorizing the Applicants to make certain distributions from the net proceeds
from the Transactions, the liquidation of the Pickering facility and their remaining
cash on hand to the Agent in respect of amounts outstanding under the Senior

Credit Agreement;

approving the (i) First Report of the Proposal Trustee and the Pre-Filing Report of
the Monitor dated January 26, 2025, and (ii) the First Report of the Monitor, to be
filed (the “First Report”), and the actions, conduct and activities of the Proposal

Trustee and the Monitor described in such reports; and
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(e) sealing the confidential appendices to the First Report until further Order of the

Court; and

4. Such further and other relief as counsel may advise, and this Court may deem just.

THIS GROUNDS FOR THIS MOTION ARE:

Background

5. Joriki TopCo Inc. (“Joriki TopCo”), its Canadian operating subsidiary, Joriki Inc.
(“Joriki Canada”) and its U.S. operating subsidiary, Joriki USA Inc. (“Joriki USA”, and,
collectively with Joriki TopCo and Joriki Canada, “Joriki” or the “Company’’) were, until very
recently, in the business of manufacturing and packaging consumer beverages, including juices
and plant-based beverages, for several large consumer packaged goods companies, and to a

lesser extent, grocery retailers and independent brands.

6. Joriki operated its business from three production facilities in Canada (the Toronto and
Pickering facilities in Ontario, and the Delta facility in B.C.), and one in the United States (the

Pittston facility in Pennsylvania).

7. The Company began experiencing losses in 2022 as a result of ongoing interest expense
and operational challenges. The Company’s losses expanded significantly in 2023 as a result of a
delay in the completion and commissioning of the Pittston facility and, thereafter, challenges
reaching expected operational capacity and efficiencies there. In response, the Company

developed a turnaround plan for Pittston.

8. Amidst these turnaround efforts, the Pickering facility was implicated in the Recall. The

Recall had a severe negative impact on the Company’s business, leading to, among other things,
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a shut-down of the Pickering facility, significantly reduced revenues, a class action lawsuit, and

defaults under its credit facilities.

9. In response to these challenges, in August 2024, the Company engaged Goodmans and
Alvarez & Marsal Canada ULC to assist in reviewing and assessing its strategic options and
alternatives. Following this review, the Company, with the assistance of Alvarez & Marsal
Canada Securities ULC (the “Financial Advisor”), undertook the Sale Process to solicit interest
in one or more sales or other value maximizing transactions in respect of its business, and
secured incremental financing from the Senior Lenders and a customer to finance these efforts

and provide incremental liquidity to sustain operations.

10.  While the Sale Process generated strong interest in various potential transactions for the
Company’s Canadian business, as well as a potential transaction for its U.S. business, operating
losses continued to mount. Following the loss of a key customer and certain potential purchasers
advising they would not be pursuing transactions, the Senior Lenders advised they were no

longer prepared to fund the Company’s business as a going concern.

1. Accordingly, the Company ceased active operations and, on December 31, 2024,
terminated the employment of substantially all its employees save for a small group to assist in
wind-down activities. Prior to this, Joriki Canada filed the NOI and Alvarez & Marsal Canada
Inc. was appointed as Proposal Trustee. On January 12, 2025, Joriki USA filed a petition under
Chapter 7 of the United States Bankruptcy Code before the United States Bankruptcy Court for
the District of Delaware and Alfred T. Giuliano of Giuliano Miller & Co., LLC was appointed as

bankruptcy trustee.
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12.  Notwithstanding the foregoing, as a result of the Sale Process, the Applicants were still of
the view that value maximizing turn-key transactions could be completed in respect of the
Toronto and Delta facilities. To this end, shortly prior to the granting of the Initial Order, Joriki
Canada entered into LOIs for the Delta and Toronto facilities with affiliates of Happy Planet and

Top Shelf, respectively.

13. On January 28, 2025, in order to provide the necessary breathing space and forum to
advance the negotiation, finalization and implementation of the Transactions, the Applicants

sought and obtained the Initial Order providing relief under the CCAA.

14. On January 28, 2025, the Court also granted an Order which authorized the liquidation of
the Pickering facility and approved the auction and liquidation services agreement between Joriki

Canada and Maynards Industries II Canada Ltd. dated January 22, 2025.

Sale Process

15.  The Sale Process was designed by the Company, in consultation with the Financial
Advisor and the Senior Lenders and their advisors, to be a flexible process that would enable the
Company to identify the highest or otherwise best offer for one or more transactions involving
their business and/or assets. The Sale Process was initially focused on a potential transaction

involving Pittston but was subsequently expanded to include the Canadian operations.

16.  The Sale Process with respect to the Canadian operations commenced on November 7,
2024, with outreach to 34 potentially interested parties, 24 of whom executed NDAs and were
given access to a confidential virtual data room. The Company received four IOI’s involving
various portions of the Canadian business in late November 2024. None of the IOIs

contemplated a transaction involving the Pickering facility.
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17. The Applicants, with the assistance of the Financial Advisor, worked with the four parties
who submitted 1OIs to submit LOIs by December 18, 2024. The Applicants received two LOIs

with one for the Delta facility and the other for both the Delta and Toronto facilities.

18.  However, following the loss of a key customer and certain potential purchasers advising
they would not be pursuing transactions, the Senior Lenders advised they were no longer
prepared to fund the Company’s business as a going concern and the Company ceased operations

and, in the case of Joriki Canada, filed the NOI.

19.  Notwithstanding the foregoing, the Applicants, in consultation with their professional
advisors, the Proposal Trustee and the Senior Lenders, remained of the view that value
maximizing turn-key transactions that also provided additional benefits to stakeholders could

still be completed in respect of the Toronto and Delta facilities.

20. On January 7, 2025 (following the filing of the NOI), the Financial Advisor received an
unsolicited inquiry from an industry participant (Top Shelf’s parent company) expressing interest
in acquiring the Toronto facility alone. Following an expedited due diligence process, the
participant submitted an LOI on January 15, 2025. An additional LOI was also received for

certain assets at the Toronto facility on January 10, 2025.

21.  Following a review of all of the LOIs received and consultation with the Applicants’
advisors and the Senior Lenders and their advisors, it was determined that the LOIs submitted by
the affiliates of Happy Planet and Top Shelf represented the best available bids, including based
on value, certainty of execution and the additional benefits that could be derived for stakeholders

through turn-key transactions for the Delta and Toronto facilities.
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22. Since obtaining the Initial Order, the Company, in consultation with the Monitor and the
Senior Lenders and their respective advisors, have advanced the negotiation of definitive
transaction documentation with Happy Planet and Top Shelf, which led to Joriki Canada

executing the Purchase Agreements.

The Transactions

23. The proposed Transactions contemplate turn-key transactions that, in addition to
maximizing value, provide incremental benefits to certain of the Applicants’ employees, former
employees, customers, suppliers and their landlord, including the prospect of nearly 100
employees and former employees being offered employment with the possibility for additional

re-hires once the facilities re-start production.

24. The Delta Facility Purchase Agreement provides for the sale by Joriki Canada to Happy
Planet of, among other things, (i) the machinery and equipment located at the Delta facility and
(i1) the Delta facility lease, in exchange for cash consideration payable upon closing of the Delta

Facility Transaction.

25. The Toronto Facility Purchase Agreement provides for the sale by Joriki Canada to Top
Shelf of, among other things, (i) the machinery and equipment located at the Toronto facility, (ii)
all remaining inventory (but excluding certain Customer Proprietary Inventory), and (iii) the
Toronto facility lease, in exchange for cash consideration payable upon closing of the Toronto

Facility Transaction.

26. The proposed Transactions represent the culmination of an extensive Sale Process and are

in the best interests of the Applicants and their stakeholders. Neither the Applicants nor the
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Monitor believe that further marketing efforts for the Applicants’ assets would yield better

results. Additionally, the Applicants do not have the liquidity to pursue further marketing efforts.

27. The Financial Advisor has led the Sale Process on behalf of the Applicants. The Monitor
is supportive of the proposed Transactions. The Senior Lenders (who are expected to suffer a
significant shortfall) have been consulted throughout the Sale Process and support the

Transactions.

Lease Assignments

28. A key component of the Transactions is that they are turn-key. As such, both
Transactions contemplate the assignment of the relevant facility leases to the buyers, including as
a condition to closing in favour of the buyers. The assignment of the leases is integral to both

Transactions.

29. The landlord at each of the Canadian facilities is a company owned by Joriki’s prior
owner. Joriki Canada is current on its rent payments under each of the Delta and Toronto facility
leases and expects to remain current through closing of the Transactions. The Applicants have
requested the landlord’s consent to the assignment of the respective leases and have received
consent to the assignment of the Toronto facility lease. The Applicants are optimistic that a
consent for the assignment of the Delta facility lease will be obtained prior to the hearing for
Court approval of the Transactions, but in the event that it cannot be obtained, the relief on the
motion includes a request that the Court direct the assignment of the Delta facility lease to Happy

Planet pursuant to section 11.3 of the CCAA.

30.  The Monitor supports the proposed lease assignment, Happy Planet will be able to

perform its obligations under the Delta facility lease, and it is appropriate to assign the rights and
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obligations under the Delta facility lease to Happy Planet to facilitate the Delta Facility

Transaction.

Stay Extension

31.  As noted above, the Initial Order granted a stay of proceedings in favour of the
Applicants to and including February 28, 2025. Pursuant to the Ancillary Relief Order, the
Applicants are requesting an extension of the Stay Period until and including to and including
March 31, 2025. The extension of the Stay Period is required to provide the Applicants time to
close the Transactions, if approved by this Court, and to advance next steps in these proceedings,
including completion of the Pickering liquidation and other remaining efforts to maximize the

value of the Applicants’ assets and pursue an orderly wind-down of their affairs.

32. The Applicants have been acting and continue to act in good faith and with due diligence

in these CCAA proceedings.

33. The Applicants are forecast to have sufficient liquidity to continue these CCAA

proceedings throughout the proposed extension of the Stay Period.

34.  No creditor will suffer any material prejudice as a result of the extension of the Stay

Period.

Distributions

35. The Applicants are requesting authority from the Court for the Applicants and the
Monitor to make distributions from time to time of the net proceeds resulting from the closing of
the Transactions, the proceeds of the Pickering liquidation and their remaining cash on hand to

the Agent in respect of the obligations outstanding under the Senior Credit Agreement, subject to
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retaining sufficient funds to satisfy obligations secured by the priority Charges and amounts
necessary to facilitate the ongoing administration of these CCAA proceedings and the remaining

activities of the Applicants.

36.  The Monitor’s counsel has reviewed the security granted by Joriki Canada in favour of
the Agent, and found its security to be valid and enforceable, subject to customary assumptions

and qualifications.

37.  The proposed distributions are fair and reasonable at this time to enable repayment of a
portion of the secured debt owing to the Senior Lenders and will facilitate the efficient and

timely resolution of these CCAA proceedings.

Amendment to Initial Order Requested by CRA

38. The Department of Justice, in its capacity as counsel to the CRA, contacted the
Applicants’ counsel to request certain amendments to the form of the Initial Order as relates to
the Applicants’ obligation to remit employment related deductions and contributions to the CRA
in the post-filing period. The parties have agreed to amended language in this regard as reflected

in the proposed Ancillary Relief Order.

39.  Similar modifications have been requested by the CRA in other recent CCAA cases and

the proposed amendment is appropriate in the circumstances.

Proposal Trustee and Monitor’s Reports and Activities

40. The Applicants’ are seeking approval of certain reports of the Proposal Trustee and

Monitor, as well as the activities described therein. It is customary and appropriate for the Court
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officer’s activities to be put before the Court to allow any concerns to be addressed and to

facilitate next steps in the proceedings.

41.  The activities of the Proposal Trustee and the Monitor described in the reports were
necessary and undertaken in good faith pursuant to the duties and powers of the Proposal Trustee
and Monitor, including as set forth in the CCAA and the Initial Order, and were undertaken in
the best interests of the Applicants’ stakeholders. The Proposal Trustee and Monitor’s activities
have been conducted in a prudent and diligent manner and it is appropriate for the relevant

reports, activities and conduct of the Proposal Trustee and Monitor to be approved.

Sealing

42. The Applicants are seeking to seal the confidential appendices to the First Report that
include the purchase price payable under the Transactions. Public disclosure of the purchase
prices prior to closing of the Transactions would be harmful to the integrity of the Sale Process
as well as the Applicants ability to maximize value for stakeholders should either of the

Transactions fail to close and the Applicants be required to pursue alternative transactions.

43.  The requested sealing is necessary to prevent serious risk to the Applicants’ ability to
maximize value for stakeholders, reasonably alternative measures will not prevent the risk and,

as a matter of proportionality, the benefits of sealing outweigh its negative effects.

General

44. Such further and other grounds as set out in the Devon Affidavit.

45. The provisions of the CCAA, including sections 11, 11.02(2), 11.3 and 36, and this

Court’s equitable and statutory jurisdiction thereunder.
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46. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.S.O.

1990, Reg. 194, as amended.

47.  Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:

48. The Devon Affidavit and the exhibits attached thereto;

49.  The First Report and the appendices thereto, to be filed; and

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

Date: February 21, 2025 GOODMANS LLP
Barristers & Solicitors
333 Bay Street, Suite 3400
Toronto, ON MS5H 2S7

Robert Chadwick LSO#: 35165K
rchadwick@goodmans.ca

Christopher Armstrong LSO#: 55148B
carmstrong@goodmans.ca

Erik Axell LSO#: 853450
eaxell@goodmans.ca

Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for the Applicants
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI INC.

Applicants

AFFIDAVIT OF MICHAEL G. DEVON
(sworn February 21, 2025)

I, Michael G. Devon, of the City of North York, in the Province of Ontario, MAKE OATH

AND SAY:

I INTRODUCTION

1. I am the Chief Financial Officer (“CFQO”) of Joriki TopCo Inc. (“Joriki TopCo” and,
collectively with its affiliates, “Joriki” or the “Company”) and its wholly-owned Canadian
operating subsidiary, Joriki Inc. (“Joriki Canada”). I am responsible for overseeing the
Company’s finances and have been involved in considering and assessing its business challenges
and restructuring options over the past eight months. As such, I have knowledge of the matters
hereinafter deposed to, except where stated to be on information and belief and whereso stated |

verily believe it to be true. I do not, and do not intend to, waive privilege by any statement herein.

2. Capitalized terms used herein and not otherwise defined herein have the meaning given to

them in my affidavit sworn January 22, 2025 (the “Initial Affidavit”). A copy of the Initial
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Affidavit (without exhibits) is attached hereto as Exhibit “A”. All references to currency in this

Affidavit are references to Canadian dollars, unless otherwise indicated.

IL. ORDERS SOUGHT

3. This Affidavit is made in support of a motion by the Applicants for the following three

Orders:

(a)

(b)

(©)

an Approval and Vesting Order, among other things, approving the transaction (the
“Delta Facility Transaction”) contemplated by the Asset Purchase Agreement
dated as of January 31, 2025 (the “Delta Facility Purchase Agreement”), between
Happy Planet Foods, Inc. (“Happy Planet”), as buyer, and Joriki Canada, as seller,
which, subject to the approval of this Court and satisfaction of the other closing
conditions, will see Happy Planet acquire substantially all of Joriki Canada’s assets

located at the Delta facility;

an Approval and Vesting Order, among other things, approving the transaction (the
“Toronto Facility Transaction” and, together with the Delta Facility Transaction,
the “Transactions”) contemplated by the Asset Purchase Agreement dated as of
February 20, 2025 (the “Toronto Facility Purchase Agreement”), between Top
Shelf Food and Beverage Corp. (“Top Shelf”), as buyer, and Joriki Canada, as
seller, which, subject to the approval of this Court and satisfaction of the other
closing conditions, will see Top Shelf acquire substantially all of Joriki Canada’s

assets located at the Toronto Facility; and

an Order (the “Ancillary Relief Order”), among other things, (i) granting an

extension of the stay of proceedings to and including March 31, 2025, (ii) making
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certain amendments to the Initial Order (as defined below) requested by the Canada
Revenue Agency (“CRA”), and (iii) authorizing the Applicants to make
distributions to the Agent for the Senior Lenders in respect of the Applicants’

obligations under the Senior Credit Agreement.

4. The proposed Transactions, which are supported by both the Monitor and the Senior
Lenders, are a culmination of the Sale Process which began in early November 2024. They
contemplate turn-key transactions that, in addition to maximizing value, provide incremental
benefits to certain of the Applicants’ employees, former employees, customers, suppliers and their
landlord. Importantly, I understand from counsel that the purchasers have advised they expect to
offer employment to nearly 100 current and former employees of Joriki Canada (and potentially
more), representing a significant portion of the Company’s pre-filing Canadian workforce. Further,
Iunderstand that the buyer of the Toronto facility assets will re-commence production for a number
of Joriki Canada’s customers. Subject to obtaining Court approval, the Applicants expect the

Transactions to close in the late February/early March 2025 timeframe.

III. BACKGROUND

5. As discussed in my Initial Affidavit, the Company was, until very recently, in the business
of manufacturing and packaging consumer beverages, including juices and plant-based beverages,
for several large consumer packaged goods companies, and to a lesser extent, grocery retailers and
independent brands. Joriki operated its business from three production facilities in Canada (the
Toronto and Pickering facilities in Ontario, and the Delta facility in B.C.), and one in the United

States (the Pittston facility in Pennsylvania).
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6. The Company began experiencing losses in 2022 as a result of ongoing interest expense
and operational challenges. The Company’s losses expanded significantly in 2023 as a result of a
delay in the completion and commissioning of the Pittston facility and, thereafter, challenges
reaching expected operational capacity and efficiencies there. In response, the Company developed

a turnaround plan for Pittston.

7. Amidst these turnaround efforts, in July 2024, the Pickering facility was implicated in the
Recall. The Recall had a severe negative impact on the Company’s business, leading to, among
other things, a shut-down of the Pickering facility, significantly reduced revenues, a class action

lawsuit, and defaults under its credit facilities.

8. In August 2024, the Company engaged Goodmans and Alvarez & Marsal Canada ULC to
assist in reviewing and assessing its strategic options and alternatives. Following this review, the
Company, with the assistance of Alvarez & Marsal Canada Securities ULC (the “Financial
Adyvisor”), undertook the Sale Process to solicit interest in one or more sales or other value
maximizing transactions in respect of its business, and secured incremental financing from the
Senior Lenders and a customer to finance these efforts and provide incremental liquidity to sustain

operations.

0. While the Sale Process generated strong interest in various potential transactions for the
Company’s Canadian business, as well as a potential transaction for its U.S. business, operating

losses continued to mount. Following the loss of a key customer and certain potential purchasers
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advising they would not be pursuing transactions, the Senior Lenders advised they were no longer

prepared to fund the Company’s business as a going concern.

10.  Accordingly, the Company ceased active operations and, on December 31, 2024,
terminated the employment of substantially all its employees save for a small group to assist in
wind-down activities. Prior to this, Joriki Canada filed the NOI and Alvarez & Marsal Canada Inc.
(“A&M”) was appointed as Proposal Trustee. On January 12, 2025, Joriki USA Inc., the
Company’s U.S. operating subsidiary, filed a petition under Chapter 7 of the United States

Bankruptcy Code before the United States Bankruptcy Court for the District of Delaware.

11.  Notwithstanding the foregoing, the Applicants, in consultation with their professional
advisors, the Proposal Trustee and the Senior Lenders, were still of the view that value maximizing
turn-key transactions could be completed in respect of the Toronto and Delta facilities. To this
end, shortly prior to obtaining the Initial Order (as defined below), Joriki Canada entered into LOIs

for its Delta and Toronto facility assets with affiliates of the proposed buyers.

12. In order to provide the necessary breathing space and forum to advance the negotiation,
finalization and implementation of the Transactions, on January 28, 2025, the Applicants sought
and obtained an order of this Court (the “Initial Order”) providing relief under the CCAA. The
Initial Order, among other things: (a) continued the NOI proceedings under the CCAA;
(b) appointed A&M as the monitor (the “Monitor”); (c) granted a stay of proceedings up to and
including February 28, 2025 (the “Stay Period”); (d) authorized the Applicants to enter into the
DIP Term Sheet with the Senior Lenders, providing for borrowings of up to a maximum principal
amount of $1,200,000; (e¢) approved the KERP; (f) granted the following charges against the
Property (as defined in the Initial Order), in the following priority: (i) the Administration Charge

(to the maximum amount of $700,000); (ii) the Directors’ Charge (to the maximum amount of
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$200,000); (iii) the KERP Charge (to the maximum amount of $487,500); and (iv) the DIP
Lender’s Charge (to the maximum amount of $1,200,000, plus interest, fees and expenses); and

(g) granted certain relief relating to the Wage Earners Protection Program Act (Canada).

13.  Also on January 28, 2025, the Court granted an Order which authorized the liquidation of
the Pickering facility and approved the auction and liquidation services agreement between Joriki

Canada and Maynards Industries II Canada Ltd. (the “Liquidator”) dated January 22, 2025.

14. Since the granting of the Initial Order, the Applicants, in consultation with the Monitor,
the Senior Lenders and their respective advisors have worked with the proposed buyers under the
Transactions to negotiate and finalize definitive transaction documentation, which has now
culminated in Joriki Canada executing the Purchase Agreements. In addition to finalizing and
executing the Purchase Agreements, the Applicants have continued to collect accounts receivables,
negotiate and complete the sale of certain raw materials and packaging to customers, advance the
liquidation of the Pickering facility with the assistance of the Liquidator, address requests from
their customers and otherwise worked to advance the wind-down of their business in an orderly

fashion.

IV.  SALE PROCESS

A. Overview of the Sale Process

15.  In August 2024, Joriki engaged Goodmans and Alvarez & Marsal Canada ULC to assist it
in reviewing and assessing its potential options and alternatives in light of the financial difficulties
facing the Company. As part of these efforts, the Company engaged in continuing discussions and
negotiations with various stakeholders, including the Senior Lenders and key customers, to discuss

the potential options available to the Company.
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16.  Following this strategic review, the Company, in consultation with the Senior Lenders and
their advisors, determined that the best available alternative was to pursue the Sale Process for the

Company’s business with the assistance of the Financial Advisor.

17. The Sale Process was designed by the Company, in consultation with the Financial Advisor
and the Senior Lenders and their advisors, to be a flexible process that would enable the Company
to identify the highest or otherwise best offer for one or more transactions involving their business
and/or assets. The Sale Process was initially focused on a potential transaction involving Pittston,

but was subsequently expanded to include the Company’s Canadian operations.

18. The Sale Process for Joriki Canada’s business and assets involved the following:

(a) On November 7, 2024, the Financial Advisor initiated outreach to a carefully
selected group of potential acquirers, including industry participants and financial
sponsors that were assessed to have both the financial capacity and strategic interest
to engage in a potential transaction. In total, 34 parties were identified and contacted
regarding the opportunity and each of these parties were provided with a form of

non-disclosure agreement (“NDA”);

(b) Twenty-four (24) parties entered into an NDA with Joriki Canada to receive
confidential information in connection with the Sale Process. These parties were
then provided with access to a confidential virtual data room (the “Data Room”)
containing non-public information regarding the Company, including financial and
operational data, employee information, material contracts, agreements, and other
due diligence materials. All of the parties that signed an NDA accessed the Data

Room;
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The Company requested that interested parties submit indications of interest

(“IOIs”) by November 26, 2024 (the “IOI Submission Date”);

In the lead up to the IOI Submission Date, the Company and the Financial Advisor
worked with the parties who accessed the Data Room to facilitate additional
diligence requests, respond to inquiries and to otherwise ensure that such parties

had the information necessary to submit an IOl by the IOI Submission Date;

Four parties submitted an IOl on or about the I0I Submission Date (including
Happy Planet’s parent). The IOIs contemplated potential transactions for (i) both
the Delta and Toronto facilities, (ii) one of the Delta or Toronto facilities on a
standalone basis, and (iii) a combination of assets from the two aforementioned
facilities. No IOIs were received that contemplated a transaction involving the

Pickering facility;

Following review of the IOIs and consultation with the Applicants’ advisors and
the Senior Lenders and their advisors, all four of the interested parties were invited
by the Financial Advisor to submit binding letters of intent (“LOIs”) for a

transaction on or before December 18, 2024 (the “LOI Submission Date”);

In the lead up to the LOI Submission Date, the Applicants and the Financial Advisor
worked with the four parties who had submitted 1OIs to assist with continuing

diligence efforts, including facility tours and management presentations;

The Applicants received two LOIs by the LOI Submission Date, with one for the

Delta facility and the other for both the Delta and Toronto facilities;
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(1) On January 7, 2025 (following the filing of the NOI), the Financial Advisor
received an unsolicited inquiry from an industry participant (Top Shelf’s parent
company) expressing interest in acquiring the Toronto facility. Following an
expedited due diligence process, the participant submitted an LOI on January 15,
2025. An additional LOI was also received for certain assets at the Toronto facility

on January 10, 2025; and

() Following a review of all of the LOIs received and consultation with the
Applicants’ advisors and the Senior Lenders and their advisors, it was determined
that the LOIs submitted by the affiliates of Happy Planet and Top Shelf represented
the best available bids, including based on value, certainty of execution and the
additional benefits that could be derived for stakeholders through turn-key

transactions for the Delta and Toronto facilities.

B. Outcome of the Sale Process

19. While the Applicants received two LOIs for transactions involving various portions of the
Canadian business by the LOI Submission Date, certain participants in the Sale Process (including
a potential purchaser of the U.S. business) ultimately advised the Company they did not intend to
pursue a transaction. As described in my Initial Affidavit, in light of this development, and
compounded by the loss of a key customer, the Senior Lenders advised they were no longer
prepared to fund the Company’s business as a going concern, with the result that the Company

determined to cease operations and, in the case of Joriki Canada, to file the NOL.

20. Notwithstanding the foregoing, the Applicants, in consultation with their professional

advisors, the Proposal Trustee and the Senior Lenders, remained of the view that value maximizing
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turn-key transactions could still be completed in respect of the Toronto and Delta facilities,
including transactions that would result in some of Joriki Canada’s remaining and former
employees being offered employment and that would preserve certain customer and supplier
relationships. As such, they continued to pursue the Sale Process as outlined above, ultimately

entering into LOIs for their Delta and Toronto facility assets shortly prior to commencing these

CCAA proceedings.

21. Since obtaining the Initial Order, the Company, in consultation with the Monitor and the
Senior Lenders and their respective advisors, have advanced the negotiation of definitive
transaction documentation with Happy Planet and Top Shelf, which led to Joriki Canada executing

the Purchase Agreements in recent days.

22.  The Purchase Agreements represent the culmination of an extensive Sale Process and
neither the Applicants nor the Monitor believe that further marketing efforts for the Applicants’
assets would yield better results. Additionally, the Applicants do not have the liquidity to pursue

further marketing efforts.

23. The Financial Advisor has led the Sale Process on behalf of the Applicants. The Monitor
is supportive of the proposed Transactions. The Senior Lenders (who are expected to suffer a
significant shortfall) have been consulted throughout the Sale Process and support the

Transactions.

V. THE DELTA FACILITY TRANSACTION

24. The terms of the Delta Facility Transaction are set forth in the Delta Facility Purchase

Agreement between Happy Planet, as buyer, and Joriki Canada, as seller, a redacted copy of which
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is attached as Exhibit “B” to my Affidavit.! Happy Planet is a subsidiary of Agrifoods International
Cooperative Ltd., a federal cooperative that has been in business, in one form or another, for over
a century that specializes in innovative premium quality dairy and food products and related

services with over 550 employees across Canada.

25.  The principal terms of the Delta Facility Purchase Agreement are summarized below.
Capitalized terms used in the below table that are not otherwise defined herein have the meaning
given to such terms in the Delta Facility Purchase Agreement. The following constitutes a
summary only; reference should be made to the Delta Facility Purchase Agreement for a complete

understanding of its terms.

Term Details
Seller Joriki Canada, as Seller.
Buyer Happy Planet, as Buyer.
Purchase Price All Cash Purchase Price payable in full on Closing. Buyer has provided a Deposit

equal to 15% of the Cash Purchase Price. The Purchase Price shall be increased
by an amount equal to any amount of rent that is prepaid by the Seller under the
Delta Facility Lease for the period from and after the Closing Time.

Transaction Asset purchase pursuant to Approval and Vesting Order.
Structure

Purchased Assets Buyer will acquire from the Seller (i) all Machinery and Equipment owned by
the Seller and located at the Delta Facility, (ii) the Transferred Contracts (being
the Delta Facility Lease), (iii) the equipment records, and (iv) the Warranty
Rights.

Excluded Assets All assets that are not Purchased Assets, including, among others (i) all cash and
all bank accounts, (ii) accounts receivable, (iii) prepaid expenses, (iv) inventory,
(v) intellectual property, (vi) the Customer Owned Assets, and (vii) all Contracts
other than the Transferred Contracts.

! The purchase price and deposits payable under both Transactions has been redacted in the Purchase Agreements
exhibited to my affidavit and will be provided to the Court in confidential appendices to be filed by the Monitor. As
discussed in greater detail below, the Applicants are seeking a sealing order in respect of the confidential appendices.
Certain customer related information has also been redacted in the Purchase Agreements to preserve customer
confidentiality.
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Term Details

Assumed Liabilities | Buyer will assume (i) all liabilities under Transferred Contracts (being the Delta
Facility Lease) in respect of the period from and after the Closing Date, and (ii)
all liabilities pertaining to the ownership or use of the Purchased Assets from and
after the Closing Time.

Excluded Liabilities | All of the Seller’s debts, obligations, Contracts and liabilities, of any kind or
nature, that are not expressly assumed.

“As is, where is” The Transaction is on an “as is, where is” basis without any surviving
representations or warranties.

Key Closing The Approval and Vesting Order shall have been issued and entered on or before
Conditions March 7, 2025.

The consent of the landlord under the Delta Facility Lease shall have been
obtained to assign the Delta Facility Lease to the Buyer or a Court Order under
Section 11.3 of the CCAA shall have been obtained directing the assignment of
the Delta Facility Lease to the Buyer.

Closing Date Five (5) Business Days after Court Approval, or such other date as the Parties,
with the consent of the Monitor, may agree.

VI. THE TORONTO FACILITY TRANSACTION

26.  The terms of the Toronto Facility Transaction are set forth in the Toronto Facility Purchase
Agreement between Top Shelf, as buyer, and Joriki Canada, as seller, a redacted copy of which is
attached as Exhibit “C” to my Affidavit. Top Shelf is a subsidiary of Highbury Canco Corporation,
a Canadian industry leader in food and beverage manufacturing and third-party logistics that
produces many of Canada’s favourite products as well as its own brands from its 1.6 million square

foot facility in Leamington, Ontario.

27. The principal terms of the Toronto Facility Purchase Agreement are summarized below.
Capitalized terms used in the below table that are not otherwise defined herein have the meaning

given to such terms in the Toronto Facility Purchase Agreement. The following constitutes a
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summary only; reference should be made to the Toronto Facility Purchase Agreement for a

complete understanding of its terms.

Term

Details

Seller

Joriki Canada, as Seller.

Buyer

Top Shelf, as Buyer.

The obligations of the Buyer to the Seller under the Toronto Facility Purchase
Agreement are guaranteed by the Buyer’s parent, Highbury Canco Corporation.

Purchase Price

An all Cash Purchase Price payable in full on Closing. Buyer has provided a
deposit equal to approximately 15% of the Cash Purchase Price. The Purchase
Price shall be increased by an amount equal to any amount of rent that is prepaid
by the Seller under the Toronto Facility Lease for the period from and after the
Closing Time, up to a maximum of one (1) month’s rent.

Transaction
Structure

Asset sale pursuant to Approval and Vesting Order.

Purchased Assets

Buyer will acquire from the Seller, (i) all Machinery and Equipment owned by
the Seller and located at the Toronto Facility, (ii) the Toronto Facility Lease, (iii)
the equipment records, (iv) the Warranty Rights, and (v) all remaining Inventory
situated at the Toronto Facility (but excluding any Customer Proprietary
Inventory unless consented to by the relevant customer).

Excluded Assets

All assets that are not Purchased Assets, including, among others (i) all cash and
all bank accounts, (ii) accounts receivable, (iii) prepaid expenses, (iv) most
intellectual property, (v) the Customer Owned Assets, and (vi) all Contracts other
than the Toronto Facility Lease.

Assumed Liabilities

Buyer will assume, among others, all liabilities under the Toronto Facility Lease.

Excluded Liabilities

All of the Seller’s debts, obligations, Contracts and liabilities, of any kind or
nature, that are not expressly assumed.

“As is, where is”

The Transaction is on an “as is, where is” basis without any surviving
representations or warranties.

Key Closing
Conditions

The Approval and Vesting Order shall have been issued and entered on or before
March 7, 2025.

The consent of the landlord under the Toronto Facility Lease shall have been
obtained to assign the Toronto Facility Lease to the Buyer or a Court Order under
Section 11.3 of the CCAA shall have been obtained directing the assignment of
the Toronto Facility Lease to the Buyer.

Closing Date

Two (2) Business Days after Court Approval, or such other date as the Parties,
with the consent of the Monitor, may agree.
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28. I believe the proposed Transactions represent the best available option for the Applicants
to maximize the value of their assets and will deliver additional benefits to their stakeholders,
including certain current and former employees, customers, suppliers and their landlord. While the
Purchase Agreements do not expressly require the buyers to offer employment to any current or
former employees of Joriki Canada, as described previously I understand they expect to offer
employment to nearly 100 current and former employees in connection with the closings, and are

considering additional hires following the re-start of production at the facilities.

29.  Tunderstand from counsel that subsection 36(7) of the CCAA imposes restrictions on asset
sale approvals relating to the payment of certain employee and pension related amounts. As
described in my Initial Affidavit, upon the commencement of the CCAA proceedings, Joriki
Canada was (and remains) current on its payroll obligations, including all source deductions, and
all accrued and outstanding vacation pay owing to its current and former employees to date has
been paid. Further, Joriki Canada does not maintain any registered pension plans. As such, I do

not believe these restrictions are relevant in the circumstances.

VII. ADDITIONAL RELIEF SOUGHT

(i) Lease Assignments

30. A key component of the Transactions is that they are “turn-key”. As such, both
Transactions contemplate the assignment of the relevant facility lease to the buyer, including as a
condition to closing in favour of the buyer. The assignment of the leases is integral to both
Transactions given, among other things: (i) the key machinery and equipment being sold pursuant
to the Transactions is large scale commercial beverage manufacturing equipment (including fillers,
palletizers and case packers) that are set-up in specific configurations and would be challenging,

time consuming and expensive to remove; (ii) the buyers intend to offer employment to a
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significant portion of Joriki Canada’s current and former employees (who, generally speaking, live
in communities near the facilities); and (iii) the buyers intend to restart production at the facilities

as quickly as possible following closing.

31.  The landlord at each of the Canadian facilities is a company owned by Joriki’s prior owner.
Joriki Canada is current on its rent payments under each of the Delta and Toronto facility leases
and expects to remain current through closing of the Transactions. Certain additional rent items
(such as property taxes that have only recently been invoiced by the relevant municipal authorities)

are in the process of being reviewed and reconciled by the parties.

32.  Both the Applicants and the Monitor have kept the landlord apprised of the status of the
proposed Transactions and facilitated discussions between the landlord and representatives of the
respective buyers regarding the assignment of the leases. I understand from the Monitor and
counsel that as part of these discussions, the landlord requested, and the buyers have provided,

their financial information to the landlord on a confidential basis.

33. The Applicants, through counsel, requested the landlord’s consent to the assignment of the
Delta facility lease to Happy Planet on February 7, 2025, and the landlord’s consent to the
assignment of the Toronto facility lease to Top Shelf on February 13, 2025 (in each case, subject
to closing of the relevant Transaction). The landlord has consented to the assignment of the
Toronto facility lease. I understand from counsel that the landlord’s counsel has advised the
landlord is in continuing discussions with Happy Planet regarding the assignment of the Delta

facility lease.

34.  While the Applicants remain optimistic that a consent for the assignment of the Delta

facility lease will be obtained from the landlord prior to the hearing for Court approval of the
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Transactions, should that not occur the relief sought on the motion includes a request that the Court
direct the assignment of the Delta facility lease to Happy Planet pursuant to section 11.3 of the
CCAA. I understand the Monitor supports the Applicants’ request in this regard to the extent
necessary. The Applicants or the Monitor will update the Court in advance of the hearing regarding

the status of the landlord’s consent.

(ii) Stay Extension
35. The Stay Period under the Initial Order will expire on February 28, 2025. Additional time
is required to complete the Transactions, if approved by this Court, and to advance next steps in
these proceedings, including completion of the Pickering liquidation and other remaining efforts
to maximize the value of the Applicants’ assets and pursue an orderly wind-down of their affairs.
An extension of the Stay Period is necessary to provide the Applicants with the stability needed
during that time. The Applicants are therefore seeking an extension of the Stay Period to and

including March 31, 2025.

36. I believe that the Applicants have acted in good faith in these CCAA proceedings by
pursuing the Transactions and other efforts to maximize the value of their assets for the benefit of
stakeholders and that the extension of the Stay Period will not unduly prejudice any of their
creditors. Furthermore, circumstances exist that make the extension of the Stay Period appropriate
as the extension will permit the Applicants to close the Transactions for the benefit of stakeholders,
distribute proceeds, continue to advance the liquidation of the Pickering facility, and continue

wind-down activities as they work to realize on any residual assets.

37. I understand that an updated cash flow forecast will be filed by the Monitor in connection
with its First Report to the Court, and that this updated cash flow forecast will show that the

Applicants are expected to have sufficient liquidity to continue these CCAA proceedings
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throughout the proposed extension of the Stay Period. Of note, as anticipated, the Applicants have
been able to fund their activities from cash on hand and the collection of accounts receivable and
have not had to draw on the DIP Loan to date. [ understand that the Monitor and the Senior Lenders

are supportive of the proposed extension of the Stay Period.

(iii)  Distributions
38. The Applicants are requesting authority from the Court for the Applicants and the Monitor
to make distributions from time to time of the net proceeds resulting from the closing of the
Transactions, the proceeds of the Pickering liquidation and their remaining cash on hand to to the
Agent in respect of the obligations outstanding under the Senior Credit Agreement, subject to
retaining sufficient funds to satisfy obligations secured by the priority Charges and amounts
necessary to facilitate the ongoing administration of these CCAA proceedings and the remaining

activities of the Applicants.

39. I understand from the Monitor that counsel to the Monitor has reviewed the security
granted by Joriki Canada in favour of the Agent, and found its security to be valid and enforceable,

subject to customary assumptions and qualifications.

40.  Ibelieve that the proposed distribution relief is reasonable and appropriate at this time and

will assist in advancing these proceedings.

(iv)  Amendment to Initial Order Requested by CRA

41.  In the lead up to the hearing for the Initial Order, the Department of Justice, in its capacity
as counsel to the CRA, contacted the Applicants’ counsel to request certain amendments to the
form of the Initial Order as relates to the Applicants’ obligation to remit employment related

deductions and contributions to the CRA in the post-filing period. Following discussions amongst
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counsel, the parties have agreed to amended language in this regard as reflected in the proposed
Ancillary Relief Order. I understand from counsel that similar modifications have been requested
by the CRA in other recent CCAA cases. For clarity, the Applicants are current, and expect to

remain current, on all post-filing employee related remittances.

) Sealing
42. The Applicants are seeking an order sealing the confidential appendices to the Monitor’s
First Report that includes the purchase price payable under both Transactions. I believe that public
disclosure of the purchase prices prior to closing of the Transactions would be harmful to the
integrity of the Sale Process as well as the Applicants efforts to maximize value for stakeholders
should either of the Transactions fail to close and the Applicants be required to pursue alternative

transactions.

VIII. CONCLUSION

43. The Applicants, with the assistance and under the oversight of the Monitor, have
undertaken extensive efforts through the Sale Process to identify transactions that maximize value
and provide additional benefits to their stakeholders. These efforts have resulted in the Applicants
entering into the Purchase Agreements, the approval of which is supported by the Monitor and the

Senior Lenders.

44.  For the reasons set forth herein, I believe that the relief sought by the Applicants on the

motion is reasonable and appropriate in the circumstances.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI INC.

Applicants

AFFIDAVIT OF MICHAEL G. DEVON
(sworn January 22, 2025)

I, Michael G. Devon, of the City of North York, in the Province of Ontario, MAKE OATH

AND SAY:

I. INTRODUCTION

1. I am the Chief Financial Officer (“CFO”) of Joriki TopCo Inc. (“Joriki TopCo”) and its
wholly-owned Canadian operating subsidiary, Joriki Inc. (“Joriki Canada”). [ was also previously
the CFO of Joriki USA Inc. (“Joriki USA”, and, collectively with Joriki TopCo and Joriki Canada,
“Joriki” or the “Company”), the Company’s U.S. operating subsidiary. For clarity, Joriki USA is

not an Applicant in these proceedings.'

2. My consulting company was engaged by Joriki in June 2024, to assist the Company with
its finance functions and I subsequently commenced the CFO role on December 2, 2024, following

the planned transition of the Company’s prior CFO. I am responsible for overseeing the

! Capitalized terms used in this Introduction and not otherwise defined are defined later in my Affidavit.
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Company’s finances and have been involved in considering and assessing its business challenges
and restructuring options over the past six months. As such, I have knowledge of the matters
hereinafter deposed to, except where stated to be on information and belief and whereso stated I

verily believe it to be true. I do not, and do not intend to, waive privilege by any statement herein.

3. This affidavit is made in support of an application by the Applicants for an initial order
(the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”).

Unless otherwise indicated, all monetary references in this affidavit are to Canadian dollars.

4. Until very recently, Joriki manufactured and packaged consumer beverages, including
juices and plant-based beverages for several large consumer packaged goods companies, and to a
lesser extent, grocery retailers and independent brands. Joriki operated its business from three
production facilities in Canada (the Toronto and Pickering facilities in Ontario, and the Delta

facility in B.C.), and one in the United States (the Pittston facility in Pennsylvania).

5. Founded in 1991, Joriki historically operated a profitable business focused on its GTA
operations, before expanding to British Columbia in 2010. Over the past several years, aided by
investments from its controlling shareholder and secured debt financing, the Company sought to
grow its operations, including expanding capabilities at its existing facilities and, in 2022,

commencing the build-out of a new U.S. production facility in Pittston, Pennsylvania.

6. While the Company was very successful in growing its top line revenue, that growth,
coupled with ongoing interest expense and various operational challenges, led to the Company
suffering a net loss (albeit a relatively small one) in 2022. The Company’s losses expanded
significantly in 2023 as a result of a delay in the completion and commissioning of the Pittston

facility and, thereafter, challenges reaching expected operational capacity and efficiencies there.



24

-3
7. In response, the Company developed a comprehensive improvement plan for Pittston and,
in early 2024, obtained additional financing from its controlling shareholder to fund necessary
capital expenditures and negotiated covenant relief and other concessions from its lenders.
Unfortunately, in light of subsequent events described below, the Company was unable to
implement this plan, with the result that Pittston continued to experience ongoing operating losses,

and the Company is now burdened by additional debt.

8. Amidst the turnaround efforts at Pittston, in July 2024 the Pickering facility was implicated
in a Canada-wide recall of Silk® and Great Value® plant-based beverages as a result of a Listeria
monocytogenes outbreak (the “Recall”). The Recall had a severe negative impact on the
Company’s Canadian business, leading to a shut-down of the Pickering facility (which in FY2024
was Joriki’s largest production site by case volume), production pauses at other facilities, the loss
of key customers, significantly reduced revenues, additional costs addressing the Recall and a

related regulatory investigation, a class action lawsuit and the threat of additional litigation.

0. The Company worked to respond to the Recall and address the resulting impacts on its
business, including securing incremental financing from, among others, The Bank of Nova Scotia
and The Toronto Dominion Bank (the “Senior Lenders”) and, with the assistance of its
professional advisors, undertaking a strategic review of its operations, including conducting a sale

process (the “Sale Process™) to explore the possibility of a sale of some or all of its business.

10.  While the Sale Process generated strong interest in various potential transactions, the
Company’s operating losses continued to mount. Following the loss of a key customer and certain
potential purchasers advising the Company in late December 2024 they would not be pursuing
transactions, the Senior Lenders advised they were no longer prepared to fund the business as a

going concern.
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11.  Accordingly, the Company ceased active business operations and, on December 31, 2024,
terminated the employment of substantially all its employees save for a small group to assist in
wind-down activities. Prior to doing this, Joriki Canada filed a Notice of Intention to Make a
Proposal under the Bankruptcy and Insolvency Act (Canada) (the “NOI”) and Alvarez & Marsal
Canada Inc. (“A&M”) was appointed as proposal trustee. On January 12, 2025, Joriki USA filed
a petition under Chapter 7 of the United States Bankruptcy Code before the United States
Bankruptcy Court for the District of Delaware and Alfred T. Giuliano was appointed as Chapter 7

trustee of Joriki USA (the “Chapter 7 Trustee”).

12.  Notwithstanding the cessation of active business operations, the Applicants, in consultation
with their professional advisors, A&M and the Senior Lenders, continue to believe that one or
more value maximizing “turn-key” transactions can still be completed in respect of the Toronto
and Delta facilities, including the possibility of transactions that would preserve customer and
supplier relationships and could include the possibility of some of Joriki Canada’s remaining and
former employees being offered employment by a purchaser. To this end, Joriki Canada has
recently entered into a letter of intent (“LOI”) with a prospective purchaser of its assets at the

Delta facility and is in negotiations in respect of a transaction for the Toronto facility.

13.  In light of the foregoing, the Applicants, with the support of the Senior Lenders, have
commenced these proceedings in order to maintain the status quo while they pursue transactions
for the Toronto and Delta facilities on an expedited timeframe, as well as a liquidation of the
Pickering facility. The Applicants believe this course of action represents the best available option
in the circumstances to maximize value and preserve the possibility of their Canadian business

continuing in some fashion for the benefit of stakeholders.
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IL. EVENTS LEADING TO THE CCAA FILING

A. Pittston Challenges

14.  Founded over 30 years ago, Joriki is a Canadian-headquartered contract manufacturer of

beverages for some of the world’s largest consumer brands.

15.  Historically, the Company operated from its three Canadian production facilities and
predominantly serviced the Canadian beverage contract packaging market. In 2019, the Company
received an investment from a new controlling shareholder and began pursuing a strategy to
accelerate growth with additional technical capabilities, customers and expansion of both its
existing facilities and into the United States. While this strategy led to a significant increase in the
Company’s top-line revenue, it struggled to generate a profit in recent years, primarily driven by

ongoing operating losses at its new production facility in Pittston.

16.  As part of its growth strategy, in calendar year 2022, the Company began a build-out of a
403,000 sq.ft. seven-line beverage production facility in Pittston, Pennsylvania to service a major
long-term contract with an anchor customer for the site in addition to two other customers who
were subsequently onboarded. In addition to financing provided by its controlling shareholder,
Joriki obtained approximately $150 million of additional financing from the Senior Lenders and

Roynat Capital Inc. (“Roynat”) to fund the start-up costs related to Pittston.

17. Joriki incurred significant delays and cost overruns on construction and commissioning of
the Pittston site relative to initial projections. Further, the Company was unable to effectively scale
production capacity at Pittston as a result of operational challenges. Pittston had only five
operational production lines (of seven contemplated) which suffered from frequent unplanned

downtime. As a result, the Company incurred significant operational losses at Pittston.
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18.  Notwithstanding these issues, Pittston had significant long-term potential (a plant in a
strategically situated location, a number of long-term quality customer contracts and significant
growth potential). As such, the Company devoted significant effort to address the challenges at
Pittston and improve operations, including via further capital improvements and engaging a third-
party operations consultant to assist in optimizing operations, with a goal of achieving full

operational capacity on the five lines currently installed during calendar year 2025.

19.  To facilitate these efforts, in early 2024 Joriki obtained additional financing from its
controlling shareholder and various concessions from the Senior Lenders and Roynat with respect
to financial covenants and interest payments under the Senior Credit Agreement and Subordinate
Credit Agreement (each as defined below). With the resulting incremental capital and flexibility,
in the spring of 2024, the Company, with the assistance of an operations consultant, began to
implement a turnaround plan for Pittston. Unfortunately, implementation of this plan was derailed

by the organizational and financial strain of the Recall, as discussed below.

B. The Recall and its Impact

20. On July 5, 2024, Joriki Canada was advised by the Canada Food Inspection Agency
(“CFIA”) that it was investigating a Listeriosis outbreak in Ontario in collaboration with its federal
and provincial regulatory partners. CFIA disclosed that there were nine confirmed Listeriosis
cases, of which six reported consumption of Danone Inc.’s (“Danone”) Silk® product, with a date
code that indicated it was produced at the Pickering facility. The CFIA required that Joriki Canada
continue operating the relevant production line that produced this product until July 6, 2024, after

which, the CFIA allowed Joriki Canada to shut it down.



28

-7 -
21. On July 8, 2024, a food recall warning was issued for various Silk® and Great Value® brand
plant-based refrigerated beverages due to possible Listeria monocytogenes contamination, i.e. the

Recall. A copy of the Recall notice is attached hereto as Exhibit “A”.

22.  As a result of the information provided to it by the CFIA, the Company commenced a
comprehensive investigation and review of its production protocols and operations in cooperation
with CFIA and its customers. No determination has been made by the Company of the source of

the Listeria monocytogenes or its liability, if any, in connection with the Recall.

23. The Public Health Agency of Canada (“PHAC”) has reported that 20 laboratory-confirmed
cases of Listeria monocytogenes illness were linked to this outbreak with 15 people hospitalized
and three deaths. PHAC’s investigation findings issued on October 11, 2024, identified Silk® and
Great Value® plant-based refrigerated beverages as the likely source of the outbreak. A copy of
PHAC’s October 11, 2024, “Public Health Notice: Outbreak of Listeria infections linked to
recalled plant-based refrigerated beverages” is attached hereto as Exhibit “B”. On October 29,
2024, CFIA announced that it had concluded its investigation and confirmed that it was not able
to confirm the primary source of the contamination within the Pickering facility. A copy of CFIA’s
“Statement on the conclusion of the food safety investigation related to the recall of various Silk
and Great Value brand plant-based refrigerated beverages” dated October 29, 2024, is attached

hereto as Exhibit “C”.

24. On August 7, 2024, the CFIA released a public statement identifying Joriki Canada (and
the Pickering facility in particular) as the third party manufacturer of the products implicated in
the Recall. Certain customers subsequently suspended production at Pickering, and the facility was
idled. Although Delta was not implicated in the Recall, various customers also paused production

at that facility.
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25.  As a result of these production shutdowns and suspensions, the Company’s run-rate
production volumes in Canada fell by over half, resulting in significant negative net operating cash
flow in Canada and associated liquidity constraints (previously Canadian operations had been a
positive operating cash flow contributor to the business). The resulting losses were funded by
additional shareholder loans and by obtaining short term funding from the Senior Lenders and a
key customer. Notwithstanding the Company’s efforts to obtain additional financing to support
the business and sustain liquidity, amounts owing to many trade creditors became significantly

past due.

26.  Joriki Canada has been named as a defendant in a Quebec class action relating to the Recall,
a copy of which is attached as Exhibit “D”. A second class action relating to the Recall has been
commenced in British Columbia, although to the best of my knowledge Joriki Canada has not been
named as a defendant in that proceeding. Danone also delivered a letter providing notice of claims
and potential claims against Joriki Canada, and to demand compensation and indemnity with

respect to Danone’s alleged damages, a copy of which is attached as Exhibit “E”.

27.  While the Recall had no direct impact on Pittston, management was required to divert its
attention from the operational improvement plan there to supporting the Company’s investigation
and response to the Recall and, in light of its financial circumstances, the Company was unable to
make many of the planned capital improvements at Pittston. As a result, Pittston’s challenges
continued, and its losses continued to mount. These losses were in part funded by weekly cash

payments from a key customer, which payments concluded in late December 2024.

28. The impact of the Recall also led to defaults under the Senior Credit Agreement and the
Subordinate Credit Agreement. The Company does not have the ability to repay the significant

secured debt obligations outstanding thereunder, which total in excess of $209 million at present.
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Given the amounts owing to the Senior Lenders relative to expected proceeds from realizations on

the Applicants’ assets, it is not expected that any value will be available for others creditors.

C. Restructuring Efforts

29. In light of the mounting issues facing the Company, in August 2024 it engaged Goodmans
LLP (“Goodmans”), as legal counsel, and A&M, the proposal trustee under the NOI and the
proposed monitor in these proceedings (the “Monitor”), to assist in reviewing and assessing its

strategic options and alternatives, in consultation with the Senior Lenders and their advisors.

30.  Following this review, the Company, with the assistance and under the oversight of A&M,
undertook the Sale Process to solicit interest in one or more sales or other value maximizing

transactions in respect of the Company’s business and assets.

31. The Sale Process identified a number of potential transactions for the Company’s Canadian
business, as well as a potential transaction for its U.S. business. Unfortunately, in late December
2024 certain potential purchasers advised they would not be pursuing transactions. In light of this
development, the Senior Lenders advised they were no longer prepared to fund the Company’s
business as a going concern, with the result that the Company determined to cease operations and,
in the case of Joriki Canada, to file the NOI. As noted previously, Joriki USA subsequently filed

for Chapter 7 bankruptcy in the United States.

32. Notwithstanding that the Company has ceased active business operations, the Applicants
still believe that turn-key transactions are possible for the Toronto and Delta facilities that would
both maximize value and potentially preserve customer and supplier relationships and result in a
purchaser offering employment to some of its current and former employees. As noted previously,

the Company has recently entered into an LOI in respect of its assets at the Delta facility and is in
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the process of negotiating definitive transaction documentation. It is also advancing a potential
transaction for its assets at the Toronto facility. Accordingly, with the support of the Senior
Lenders, the Applicants have commenced these CCAA proceedings to pursue these transactions

on an expedited basis, as well as a liquidation of the Pickering facility.

33.  Following filing of the NOI, the Applicants, with the assistance of A&M as proposal
trustee, have worked to maximize collection of their outstanding accounts receivable, including by
working to distribute finished goods and negotiating related accommodations with their customers.
The Applicants currently have approximately $2 million of cash on hand. Depending on
outstanding accounts receivable collections and the timing of the receipt of initial liquidation
proceeds from Pickering, it is possible they may be able to finance these proceedings and ongoing
expenses pending closing of transactions from their own assets. However, in order to ensure the
they will have sufficient liquidity to do so, the Applicants also have been negotiating a back-stop
debtor-in-possession (“DIP”) financing facility (the “DIP Loan”) with the Senior Lenders (in such
capacity, collectively, the “DIP Lender”). The DIP Loan is discussed in greater detail below. The
DIP Loan remains subject to credit committee approval of the DIP Lender, which is expected to
be sought in advance of the hearing for the Initial Order. The Applicants or the proposed Monitor

will update the Court on the status of the DIP Loan in advance of the hearing for the Initial Order.

34. Accordingly, the Applicants seek an Initial Order, providing for, among other relief: (a) a
continuation of the NOI proceedings into these CCAA proceedings; (b) a stay of proceedings for
an initial 30-day period (the “Initial Stay Period”); (c) authorization to enter into the DIP Term
Sheet (as defined below) and borrow under the DIP Loan (if agreed to) in the maximum principal
amount of $1,200,000; (d) the granting of the following priority charges (collectively, the

“Charges”) over the Applicants’ Property (as defined in the Initial Order), listed in order of
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priority: (i) the Administration Charge (as defined below) up to a maximum amount of $700,000;
(i1) the Directors’ Charge (as defined below) up to a maximum amount of $200,000; (iii) the KERP
Charge (as defined below) up to a maximum amount of $487,500 (plus interest, fees and expenses);
and (iv) the DIP Lender’s Charge (as defined below) up to a maximum amount of $1,200,000 (plus

interest, fees and expenses).

35. The CCAA proceedings and the relief outlined herein are in the best interests of the
Applicants and their stakeholders and, in light of the Applicants’ liquidity position and inability to
repay their secured debt, represent the best means of pursuing value maximizing transactions for

the benefit of stakeholders.

III. BACKGROUND REGARDING THE COMPANY AND THE BUSINESS OF THE
APPLICANTS

A. Corporate Structure
(i) Overview

36.  An organizational chart outlining the Company’s corporate structure is set forth below.
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Joriki TopCo Inc.
(Ontario)

Joriki Inc.
(Ontario)

Joriki USA Inc.
(Delaware)

(ii)  Joriki TopCo Inc.
37. Joriki TopCo, the privately held parent company of the Applicants, is incorporated under
the laws of Ontario with a registered head office located at 3431 McNicoll Avenue, Scarborough,
Ontario (i.e. the Toronto facility, which also functions as the Company’s headquarters). Joriki

TopCo is a holding company, and its main asset is its 100% ownership interest in Joriki Canada.

38.  As discussed further below, Joriki TopCo is a guarantor of Joriki Canada’s obligations
under the Senior Credit Agreement and the Subordinate Credit Agreement, and has granted
security interests in the equity interests it holds in Joriki Canada to secure those obligations. Joriki

TopCo is also the issuer of the Promissory Grid Notes (as defined below).

(iii)  Joriki Inc.
39. Joriki Canada is a company incorporated under the laws of Ontario with its registered head

office at the Toronto facility. Joriki Canada operated the Company’s business in Canada, including
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each of the Toronto, Pickering and Delta facilities. Joriki Canada is also the direct parent of Joriki

USA.

40. As discussed further below, Joriki Canada is the borrower under the Senior Credit
Agreement, the Subordinate Credit Agreement and the Intercompany Loan (as defined and
discussed below), and has granted security interests in substantially all of its property to secure

those obligations.

(iv)  Joriki USA Inc.

41. Joriki USA is a company incorporated under the laws of Delaware and was the operating

entity of the Company’s business in the United States.

42.  As noted previously, on January 12, 2025, Joriki USA filed a petition under Chapter 7 of
the United States Bankruptcy Code. I understand the Chapter 7 Trustee will advance realization

efforts in respect of Joriki USA’s assets for the benefit of its creditors.

B. The Business

(i) Overview
43. As referenced above, the Company is a Canadian headquartered contract manufacturer of
beverages that offered production and packaging services for some of the world’s largest consumer
packaged goods companies, grocery retailers and independent brands. The Company provided
end-to-end solutions to these customers, including: (i) bottle blow molding; (ii) recipe
development support; (iii) plant trials; (iv) manufacturing; (v) quality inspection; and (vi)

warehousing and shipping.

44. The production facilities are equipped with technology for blending, filling and packaging

and the Company’s core service capabilities included: (i) aseptic carton; (ii) aseptic bottle; (iii)
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single and multi-serve hot-fill; and (iv) single and multi-serve chilled beverages. The facilities’
production lines enabled the Company to run various flavours, configurations, pack sizes and
formats, with flexible batching and blending systems for juices, electrolyte incorporation and

plant-based proteins.

(ii) Customers

45. Joriki’s contractual commitments with its customers are generally multi-year and are

segmented into two categories:

(a) Turnkey - where the Company orders and purchases raw materials from certain
customers’ preferred vendors and passes through those costs (subject to certain
periodic cost-price adjustments) to those customers, plus the Company’s applicable

fees or mark-up based on cases produced; and

(b) Tolling - where the Company charges fixed fees per case produced based on its
services, allocable overhead costs and certain packaging and other costs incurred

directly, but does not incur most raw material costs.

46. The contractual arrangements with the Company’s customers specify what facility is to
produce the products and how they are to be produced. As a result, production lines are configured

to customers specific requirements and are not easily interchangeable.

47. The Company has a very high customer concentration. During FY?24, three customers

accounted for approximately 75% of case volume in Canada.

48. Many of the Company’s customers are also highly dependent on Joriki and will have

challenges replacing Joriki as a supplier in the near term. Accordingly, the Applicants believe that
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pursuing turn-key transactions that would see a purchaser continue operating certain of its

Canadian facilities could provide benefits to some of Joriki’s Canadian customers.

(iii)  Headquarters and Canadian Production Facilities

49. The Company serviced its customers from its four production facilities and managed the

business from its corporate headquarters located at the Toronto facility.

(a) Toronto Facility

50. The Toronto facility is located in Scarborough, Ontario. It has five production lines in an
approximately 65,000 square foot leased facility and a production capacity of approximately
219,000 cases per week. The production run-rate in FY24 was approximately 174,000 cases per
week (79% of capacity) and the plant generated significant positive EBITDA for the Company.
On November 15, 2024, the Company was given notice by its largest customer at Toronto (who
represented approximately 40% of the case volume produced at this site) that they were terminating

their contract effective January 2025.

(b) Pickering Facility
51. The Pickering facility is located at 885 Sandy Beach Road, Pickering, Ontario. It has five
production lines in an approximately 118,000 square foot leased facility and a production capacity
of approximately 302,000 cases per week. The production run-rate in FY24 was approximately
225,000 cases per week (75% of capacity) and the plant generated positive EBITDA for the

Company prior to the Recall.

52. As discussed previously, the Pickering facility was idled following the Recall. The
Pickering facility’s two largest customers subsequently advised they had no plans to place any

further orders for fulfillment from the Pickering facility and began the process of transitioning to
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an alternative supplier. As no expressions of interest were received for Pickering in the Sale

Process, the Applicants expect to proceed with an orderly liquidation of their assets there.

(©) Delta Facility

53. The Delta facility is located at 695 Derwent Way, Delta, BC. It has three production lines
in an approximately 54,000 square foot leased facility and a production capacity of approximately
114,000 cases per week. The production run-rate in FY24 was approximately 63,000 cases per

week (55% of capacity) and the plant generated negative EBITDA.

(d) Regulatory Licenses

54.  Each Canadian production facility is required to have a Safe Food for Canadians License
(“SFC License”) under the Safe Food For Canadians Regulations (the “SFCR”) in order to
operate. The CFIA oversees and ensures that production facilities, such as the Company’s, are

operating in accordance with the SFCR.

55.  As aresult of the Recall and resulting inspections by CFIA at Pickering, on August 22,
2024, CFIA issued a written report of non-compliance to Joriki Canada under the SFCR, including
outlining various corrective actions required to be taken to avoid a suspension of the Pickering
SFC License. Further, on September 9, 2024, a CFIA inspector ordered that all persons employed
by Joriki Canada were limited from access to anything at the Pickering facility to prevent product
trial and product manufacturing with the intent of distributing. In light of the cessation of
operations and the decision to liquidate Pickering, on December 31, 2024, Joriki Canada

voluntarily surrendered the Pickering SFC License to the CFIA.
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56.  The SFC Licenses for the Toronto and Delta facilities remain in good standing and, to the
knowledge of the Company, there is no pending regulatory action by CFIA in relation to those

facilities.

(iv)  Employees
57. As of December 30, 2024, the Company had approximately 565 full-time and temporary

employees, approximately 337 of whom were employed by Joriki Canada.

58.  Asdiscussed previously, on December 31, 2024, the Company terminated the employment
of substantially all of its employees save for certain employees retained to wind-down the
Company’s operations. Joriki Canada provided notice of group terminations to the Ontario
Director of Employment Standards (Ministry of Labour, Immigration, Training and Skill

Development) and to the B.C. Minister of Labour.

59.  None of Joriki Canada’s employees were unionized and the Applicants do not have any

registered pension plans.

60. Joriki Canada is current on its payroll obligations, including all source deductions, and all

accrued and outstanding vacation pay owing to its employees has been paid.

61.  Inlight of the filing of the NOI and Joriki Canada’s financial position, it is unable to make
payment of any termination and/or severance pay that is owing to its former employees. As
described in greater detail below, the Applicants are seeking a WEPP (as defined below)

declaration as part of the relief sought on the Initial Order.
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IV.  FINANCIAL POSITION

A. Financial Statements

62. The fiscal year end of the Company is June 30. Copies of the Company’s consolidated
audited financial statements for the year ended June 30, 2023 (the “2023 Financials”), and
unaudited internal financial statements for Joriki Canada for the year ended June 30, 2024 (the
“2024 Financials”) are attached hereto as Exhibits “F” and “G”, respectively. Audited financial
statements for 2024 were not completed owing to the financial position of the Company. A copy
of Joriki Canada’s most recent unaudited financial statements for the period ending December 31,

2024, are attached as Exhibit “H”.

63. As at December 31, 2024, Joriki Canada’s assets had an unaudited book value of
approximately $287 million, and its liabilities had an unaudited book value of approximately $261
million. Joriki Canada’s assets include approximately $215 million due from Joriki USA
(reflecting Joriki Canada’s investment in Joriki USA), which the Applicants expect no recovery

on in light of Joriki USA’s bankruptcy.

B. Funded Debt Obligations

(i) Overview
64.  Joriki Canada is party to two secured credit agreements, as well as a secured intercompany
loan from Joriki TopCo, which are summarized in the following table and described in greater

detail in the paragraphs that follow:

Debt Amount Maturity Borrower(s) Guarantor(s) Secured
Obligation Outstanding as at
Dec. 31, 2024
(approximately)
Senior Credit $192,100,408 September Joriki Canada Joriki USA Yes
Agreement 20, 2026 Joriki TopCo
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Debt Amount Maturity Borrower(s) Guarantor(s) Secured
Obligation Outstanding as at
Dec. 31, 2024
(approximately)

Subordinate Credit $17,341,510 December Joriki Canada Joriki USA Yes
Agreement 15,2026 Joriki TopCo
Intercompany Loan $40,000,000 (plus June 30, Joriki Canada | No Yes

accrued interest) 2027
TopCo Promissory $40,000,000 (plus June 30, Joriki TopCo N/A No
Grid Notes accrued interest) 2027

(ii) Senior Credit Agreement
65. Joriki Canada, as borrower, Joriki USA and Joriki TopCo, as guarantors, Bank of Nova

Scotia, as administrative agent (the “Senior Agent”), and the Senior Lenders, entered into a fourth
amended and restated credit agreement dated March 11, 2024, as amended by (i) a first amendment
to the fourth amended and restated credit agreement dated as of September 23, 2024, (ii) a second
amendment to the fourth amended and restated credit agreement dated as of November 12, 2024,
(ii1) a third amendment to the fourth amended and restated credit agreement dated November 18,
2024, and (iv) a fourth amendment to the fourth amended and restated credit agreement dated
December 4, 2024 (collectively, the “Senior Credit Agreement”). The Senior Credit Agreement
amended and restated an earlier credit agreement with the Senior Lenders originally dating back
to 2019. A copy of the current amended Senior Credit Agreement (excluding exhibits and

schedules) is attached as Exhibit “I”.2

2 The names of the Company’s customers have been redacted in the Senior Credit Agreement and the Subordinate
Credit Agreement to preserve customer confidentiality.
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66.  Pursuant to the Senior Credit Agreement, the Senior Lenders made available to Joriki
Canada: (i) various secured revolving credit facilities of up to $47 million; (ii) a secured non-
revolving term loan facility in the aggregate principal amount of $18 million; and (iii) a non-
revolving term loan facility in the aggregate principal amount of US$78,091,942 (collectively, the

“Senior Secured Facilities” and each a “Senior Secured Facility”).

67.  Amounts outstanding under the Senior Secured Facilities bear interest at the applicable
interest rate plus an applicable margin depending on the type of borrowing and Total Debt to
EBITDA Ratio (as defined in the Senior Credit Agreement) of Joriki Canada at the time of the
borrowing. The Senior Secured Facilities mature on September 20, 2026. As at December 31,
2024, there was approximately $192 million owing under the Senior Secured Facilities. There is

no remaining availability under the Senior Secured Facilities.

68.  As previously indicated, Joriki Canada is in default under the Senior Credit Agreement.
Among other defaults, the Recall and its effects constitute a “Material Adverse Effect” under the
Senior Credit Agreement, and the Company has also been unable to deliver audited financial
statements for FY24 to the Agent in accordance with the Senior Credit Agreement.
Notwithstanding these defaults, over the past several months the Senior Lenders extended
additional credit to the Company in order to assist in addressing its liquidity needs while it assessed
its strategic options; however, given the circumstances, the Senior Lenders have advised they are

not prepared to advance any further funding without the benefit of a priority charge.

69.  The Secured Facilities are secured by a security interest in substantially all of the assets

and property of Joriki Canada (amongst other collateral). Attached as:
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(a) Exhibit “J” is a copy of the Personal Property Security Act (Ontario) (“ON PPSA”)
registrations against Joriki Canada as at January 17, 2025. The ON PPSA searches
show that the Senior Agent has a first in time registration against Joriki Canada in

respect of all classes of collateral excluding consumer goods?;

(b) Exhibit “K” is a copy of the Personal Property Security Act (B.C.) (“BC PPSA”)
registrations against Joriki Canada as at January 17, 2025. The BC PPSA searches
show that the Senior Agent has a first in time registration against Joriki Canada in

respect of all present and after acquired personal property of Joriki Canada; and

(c) Exhibit “L” is a copy of the ON PPSA registrations against Joriki TopCo as at
January 17, 2025. The ON PPSA searches show that the Senior Agent has a first in

time registration against Joriki TopCo in respect of “Accounts” and “Other”.

70. The ON PPSA and BC PPSA registrations against Joriki Canada also reflect certain
registrations relating to the lease of equipment (such as forklifts) that the Company utilized in its

day to day operations.

(iii)  Subordinate Credit Agreement

71. Joriki Canada, as borrower, Joriki USA and Joriki TopCo, as guarantors, and Roynat, as
administrative agent and lender, entered into an amended and restated credit agreement dated
March 11, 2024 (the “Subordinate Credit Agreement”) pursuant to which Roynat made available
to Joriki Canada a non-revolving loan in the aggregate principal amount of $15 million (the

“Roynat Term Loan”). The Subordinate Credit Agreement amended and restated an earlier credit

3 The Investor Agent (as defined below) has an earlier in time registration relating to purchased receivables under
the Receivables Purchase Agreement (as defined below).
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agreement with Roynat originally entered into in 2023. A copy of the Subordinate Credit

Agreement (excluding exhibits and scheduled) is attached as Exhibit “M”.

72. The Roynat Term Loan bears interest at 14%, payable monthly in cash or payment in kind
interest (up to a maximum of 5% of the interest rate). The Roynat Term Loan matures on December

15, 2026.

73.  As at December 31, 2024, the amount outstanding under the Roynat Term Loan was
approximately $17.3 million. The Roynat Term Loan is secured by a security interest in
substantially all of the assets and property of Joriki Canada (amongst other collateral). The ON
PPSA and BC PPSA searches referenced above show that Roynat has security registrations against

each of Joriki Canada and Joriki TopCo.

(iv)  TopCo Promissory Grid Notes and Intercompany Loan

74. In connection with the early 2024 refinancing undertaken by the Company, the controlling
shareholder agreed to loan $40 million to fund the Company’s ongoing operations, and in
particular the Pittston operational turnaround efforts. These loans were funded over the course of
2024, with the final advance being made in September 2024. The loans are evidenced by three
promissory grid notes issued by Joriki TopCo to the controlling shareholder dated January 19,
2024 (the “TopCo Promissory Grid Notes”). The TopCo Promissory Grid Notes are unsecured,

bear interest at 20% and mature on June 30, 2027.

75. The $40 million advanced under the TopCo Promissory Grid Notes was subsequently on-
lent by Joriki TopCo to Joriki Canada (the “Intercompany Loan”) as reflected in a promissory
grid note issued by Joriki Canada to Joriki TopCo dated January 19, 2024. The Intercompany Loan

bears interest at 20.05% and matures on June 30, 2027. As security for the Intercompany Loan,
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Joriki Canada granted Joriki TopCo a security interest in substantially all of the assets and property
of Joriki Canada. The ON PPSA and BC PPSA searches referenced above show that Joriki TopCo

has security registrations against Joriki Canada.

76. On March 11, 2024, Joriki TopCo entered into subordination agreements with each of the
Senior Agent and Roynat, pursuant to which Joriki TopCo agreed that payment of the
Intercompany Loan is subordinated in right of payment to the prior payment in full of the

obligations under the Senior Credit Agreement and Subordinate Credit Agreement.

v) Intercreditor Agreement

77. The Senior Agent, Roynat, Joriki Canada, Joriki TopCo and Joriki USA are parties to an
Intercreditor Agreement dated September 8, 2023 (the “Intercreditor Agreement”). Among other
things, the Intercreditor Agreement provides that the payment and performance of the obligations
owing to Roynat under the Subordinate Credit Agreement and the related security are deferred,
postponed and subordinate in all respects to the prior final and irrevocable payment in full in cash
of the obligations owing to the Senior Lenders under the Senior Credit Agreement. A copy of the

Intercreditor Agreement is attached as Exhibit “N”.

C. Receivables Purchase Agreement

78.  Joriki Canada is a party to a receivables purchase agreement with JPMorgan Chase, N.A.,
as agent for certain investors (the “Investor Agent”) dated September November 2, 2015 (the
“Receivables Purchase Agreement”). Pursuant to the Receivables Purchase Agreement, Joriki
Canada automatically offers to sell its receivables from a specified large customer (the
“Designated Receivables™) to the Investor Agent. If the Investor Agent accepts the applicable

offer, it pays Joriki Canada a purchase price for the Designated Receivables pursuant to a
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calculation outlined in the Receivables Purchase Agreement and Joriki Canada sells the
Designated Receivables to the Investor Agent. The customer subsequently pays the purchased
Designated Receivables directly to the Investor Agent. In light of the cessation of Joriki Canada’s

operations, it is no longer generating Designated Receivables.

D. Trade Creditors

79. Joriki Canada purchased goods and services in the normal course of business to facilitate
the manufacturing of its products and the administration of the Company. Given liquidity
constraints following the Recall, Joriki Canada was paying many vendors significantly in excess
of usual payment terms and was unable to make payment of certain outstanding trade vendor

invoices. Amounts owed to trade creditors by Joriki Canada total approximately $11.8 million.

E. Leased Real Property

80.  Joriki Canada leases all of its production facilities. Each of the Canadian facility leases
expire on September 30, 2029. Joriki Canada also leases warehouse space in the GTA. Joriki
Canada is current on its monthly lease payments to its landlords, although certain small amounts
outstanding for the pre-NOI period have recently been identified following discussions with the

landlord of the production facilities.

F. Litigation

81. As noted previously, Joriki Canada has been named as a defendant, along with Danone and
Walmart, in a class action that has been filed in Quebec in relation to the Recall (the “Quebec
Class Action”). The Quebec Class action seeks compensation for “all persons in Canada who
purchased the various Silk and Great Value brand plant based refrigerated beverages recalled due

to Listeria monocytogenes.” The Quebec Class Action has not been certified and the next
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scheduled step is a judicial mediation in February 2025. The Applicants do not intend to participate

in that mediation although understand their insurers may choose to do so.

82. A separate class action relating to the Recall has been commenced against Danone and
Walmart in British Columbia. As of the date hereof, to the best of my knowledge Joriki Canada

has not been named as a defendant in that proceeding.

83.  Elopak Canada Inc., a vendor of Joriki Canada, has also filed an application with the
Ontario Superior Court of Justice seeking damages against Joriki Canada in an approximate
amount of $1 million dollars in relation to unpaid invoices and a failure to take delivery of finished
goods (the “Elopak Claim”). A hearing date for the Elopak Claim had yet to be scheduled when

the NOI was filed.

84.  In the weeks prior to the filing of the NOI, certain other trade creditors indicated they
intended to commence legal action against Joriki Canada to recover amounts owing to them,
although to my knowledge Joriki Canada has not been served with any additional statements of

claim or other originating document.

V. ASSESSMENT OF STRATEGIC ALTERNATIVES AND THE SALE PROCESS

85.  In August 2024, Joriki engaged Goodmans and A&M to assist it in reviewing and assessing
its potential options and alternatives in light of the financial difficulties facing the Company. As
part of these efforts, the Company engaged in continuing discussions and negotiations with various
stakeholders, including the Senior Lenders and key customers, to discuss the potential options

available to the Company.
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86. To provide the Company with the liquidity and runway necessary to review its options and
continue operations, the Senior Lenders and a key customer provided the Company with additional

financing and funding over the course of the past several months.

87.  Following this strategic review, the Company, in consultation with the Senior Lenders and
their advisors, determined that the best available alternative was to pursue the Sale Process for the

Company’s business with the assistance of A&M.

88. The Sale Process was initially focused on a potential transaction involving Pittston but was
subsequently expanded to include the Canadian operations. Marketing outreach commenced in
early November 2024 and indications of interest (“IOIs”) were received in late November 2024.
Following review of the IOIs and in consultation with the Company’s advisors and the Senior
Lenders, a limited number of interested parties were invited to submit LOIs for a transaction by
December 18, 2024. While the Company received LOIs for transactions involving various portions
of the Canadian business, certain participants, including a potential purchaser of the U.S. business,

ultimately advised the Company they did not intend to pursue a transaction.

89.  Following the filing of the NOI, the Applicants, with the assistance of A&M, have
continued to engage with potential purchasers of their assets at the Canadian facilities and, as
described previously, have entered into an LOI in respect of the Delta facility and are pursuing a
transaction in respect of the Toronto facility. Potential purchasers have expressed an interest in
hiring some of Joriki Canada’s remaining employees and former employees, and, in some cases,
re-commencing production for customers. The Applicants intend to advance the negotiation and
finalization of definitive transaction documentation with prospective purchasers and return to

Court as quickly as possible to seek approval of transactions.
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VI. LIQUIDATION OF PICKERING

90. While the Applicants expect to enter into turn-key or other value maximizing transactions
for the Delta and Toronto facilities, they believe that the best available option for Pickering is to
proceed with an orderly liquidation. No offers were received for the Pickering facility in the Sale
Process and the go-forward viability of this site has been impacted by the Recall and the loss of
key customers. To that end, the Applicants, with the assistance of a liquidator, intend to proceed
with an orderly liquidation of the inventory and equipment at the Pickering facility. A copy of the
auction and liquidation services agreement between Joriki Canada and Maynards Industries II

Canada Ltd. (the proposed liquidator) dated January 22, 2025, is attached hereto as Exhibit “O”.

VII. RELIEF SOUGHT ON THE CCAA APPLICATION

A. The Applicants are Insolvent

91. Since the Recall, the Applicants have been facing, and continue to face, an ongoing
liquidity crisis. The Company is also in default under the Senior Credit Agreement and Subordinate
Credit Agreement and is not in a position to repay the obligations outstanding thereunder. While
the Senior Lenders have provided various accommodations and additional extensions of credit to
the Company over the past several months, they have confirmed that any additional funding (i.e.
the potential DIP Loan) is conditional on commencing these proceedings and entering into and
completing the transactions and an orderly liquidation of Pickering on an expedited basis.

Accordingly, the Applicants are insolvent.

B. Stay of Proceedings

92. The current NOI stay expires on January 30, 2024. In light of their financial circumstances,

pending and threatened litigation and the possibility of creditors and contractual counterparties
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taking adverse action, the Applicants require a continuing stay of proceedings and other protective
relief under the proposed Initial Order in order to preserve the status quo and provide breathing
space while they work to complete and implement turn-key transactions and an orderly liquidation

of Pickering.

93.  The Applicants are therefore requesting a stay of proceedings for the Initial Stay Period,
and expect to seek an extension of the stay through the implementation of any transactions and the

liquidation of Pickering.

C. Cash Flow Forecast and DIP Financing

94. The Applicants’ principal use of cash during these CCAA proceedings will consist of
restructuring expenses, rent and utility payments and payroll expenses for Joriki Canada’s
remaining employees. As noted previously, it is possible the Applicants may be able to fund these
proceedings and their ongoing expenses from cash on hand and realizations on certain of their
assets (e.g., outstanding accounts receivable and initial liquidation proceeds from Pickering).
However, the quantum, timing and collectability of these receipts is uncertain at present and, as
reflected in the cash flow forecast that I understand will be filed by A&M as proposed Monitor
(the “Cash Flow Forecast”), it is possible that incremental financing may be required by the

Applicants.

95. Accordingly, the Applicants, as borrower, have negotiated a term sheet (the “DIP Term
Sheet”) with the DIP Lender which contemplates a DIP Loan in a maximum principal amount of
$1,200,000, to be secured by a super-priority DIP financing charge (the “DIP Lender’s Charge”).
Based on the Cash Flow Forecast, the DIP Loan is expected to provide the Applicants with

sufficient liquidity to fund their current obligations in the ordinary course during these CCAA
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proceedings while they work towards entering into and implementing the transactions and an

orderly liquidation of Pickering.

96.  As noted, although the DIP Term Sheet is in an agreed final form, the DIP Loan remains
subject to credit committee approval from the DIP Lender, which is expected to be sought in
advance of the hearing for the Initial Order. The Applicants or the proposed Monitor will update

the Court in advance of the hearing for the Initial Order on the status of the DIP Loan.

D. Continued Use of Cash Management System

97.  In the ordinary course of its business, the Applicants use a centralized cash management
system (the “Cash Management System”). As part of the Cash Management System, the
Applicants have multiple operating bank accounts in Canada which are used for all day-to-day and
corporate operating transactions, including the collection of receipts. The Applicants are seeking
the authority to continue to use the Cash Management System. The continued operation of the
existing Cash Management System will minimize disruptions and avoid the need to negotiate and
implement alternative banking arrangements. The current Cash Management System includes the
necessary accounting controls to enable the Applicants and the proposed Monitor to trace funds
and ensure that all transactions are adequately ascertainable. As such, the proposed Initial Order

authorizes the continuation of the current Cash Management System.

E. The Proposed Monitor

98. The Applicants are seeking the appointment of A&M as the Monitor in these CCAA
proceedings. A&M is the proposal trustee of Joriki Canada and has consented to act as the Monitor,

subject to Court approval. [ understand a copy of the Consent to Act as Monitor provided by A&M
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will be included in the Application Record filed in connection with the application for the proposed

Initial Order.

99.  Tunderstand from Alan J. Hutchens of A&M that A&M is a trustee within the meaning of
Section 2 of the Bankruptcy and Insolvency Act (Canada), as amended, and is not subject to any

of the restrictions on who may be appointed as monitor set out in Section 11.7(2) of the CCAA.

100. A&M became involved with the Company in August 2024 to assist the Company in its
review of financial and restructuring matters and in contemplation of serving as a Court officer if
formal restructuring proceedings were commenced. During the course of its mandate, A&M has
assisted in reviewing and analyzing the Company’s financial and liquidity position (including the

Cash Flow Forecast) and restructuring options, including overseeing the Sale Process.

101.  The professionals at A&M who will have carriage of this matter have acquired significant
knowledge of the Company, its business and financial circumstances, and the overall restructuring
efforts of the Company undertaken to date. I believe that A&M is in a position to assist the

Applicants with their restructuring efforts in these CCAA proceedings.

F. KERP

102.  Following the Recall, a number of the Company’s employees resigned, creating ongoing
challenges in ensuring the continuation of normal course operations and resulting in an increased
workload for many of the Company’s remaining employees. To address this, in early December
2024, the Company, with the consent of the Senior Lenders, implemented a key employee retention
program designed to incentivize certain employees who were critical to the ongoing operations of

business to remain with the Company (the “Pre-Filing KERP”).
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103. The Pre-Filing KERP remains of vital importance to the Applicants to ensure that the
participating employees stay through the conclusion of the Sale Process, any transactions that are
entered into, and the final wind-down of the Applicants’ business. The Pre-Filing KERP entitles
the key employees to a lump sum cash payment (based on a percentage of their target annual
compensation), provided that such key employee remains in the employment of Joriki Canada

through the earlier of completion of a transaction, and a specified date.

104. The Applicants’ remaining senior management were not participants under the Pre-Filing
KERP. In connection with commencing these proceedings, the Applicants are seeking
authorization to establish a key employee retention program for senior management structured in
a manner consistent with the Pre-Filing KERP (the “Senior Management KERP” and, together
with the Pre-Filing KERP, the “KERP”). As with the Pre-Filing KERP participants, the Applicants
believe it is critical that the remaining senior management team be incentivized to remain in their
roles pending completion of the Sale Process and any transactions that are entered into. Of note,
the Company’s CEO resigned in December 2024 and the Company’s controller recently resigned
with the result that the remaining senior management team has had to assume a greater set of
responsibilities (on top of the increased responsibilities they had already been dealing with in light
of the Company’s operational and financial challenges as detailed herein). In addition, given the
departure of the CEO, the former CFO and the controller, the remaining senior management team

has critical institutional knowledge that is not replaceable.

105. In the Initial Order, the Applicants are seeking: (i) authorization to make the retention
payments owing by Joriki Canada under the Pre-Filing KERP; (i1) approval of the KERP; and (ii1)
the granting of a priority charge (the “KERP Charge”) to secure the maximum amount that could

be owing under the KERP (i.e. under both the Pre-Filing KERP and the Senior Management



33

-32-
KERP), which is $487,500. Given the Pre-Filing KERP has already been approved and
implemented by the Company, with the consent of the Senior Lenders, I believe it is critical and
appropriate for these authorizations and protections to be granted now so there is no potential
uncertainty regarding the status of the Pre-Filing KERP, and so that all participants in the KERP

have the same protections.

106. T understand that A&M is supportive of the relief sought relating to the KERP and will be

providing additional information on the KERP in its pre-filing report.

G. Administration Charge

107.  The proposed Initial Order contemplates that a Court-ordered charge over the property will
be granted in favour of the proposed Monitor (A&M), counsel to the proposed Monitor (Osler,
Hoskin & Harcourt LLP) and counsel to the Applicants (Goodmans) to secure the payment of their
respective fees and disbursements up to a maximum of $700,000 for the Initial Stay Period (the
“Administration Charge”). The Administration Charge is proposed to have first ranking priority
over all security interests, trusts (including deemed trusts), liens, charges, encumbrances and
claims of secured creditors, statutory or otherwise (collectively, the “Encumbrances”) on the

Property.

108. The Applicants require the expertise, knowledge, and continued participation of the
proposed beneficiaries of the Administration Charge during the CCAA proceedings. Each of the
beneficiaries of the Administration Charge will have distinct roles in the CCAA proceedings, and

will contribute to the Applicants’ restructuring efforts.

109.  The quantum of the proposed Administration Charge was estimated by the Applicants, with

the assistance of the proposed Monitor. I believe that the Administration Charge is fair and
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reasonable in the circumstances. I understand that the proposed Monitor and the Senior Lenders

are also supportive of the Administration Charge.

H. Directors and Officers Indemnity and Charge

110. I am advised by Chris Armstrong of Goodmans, counsel to the Applicants, and believe
that, in certain circumstances, directors can be held liable for certain obligations of a company
owing to employees and government entities, which may include unpaid wages and vacation pay,

together with unremitted sales, goods and services, and harmonized sales taxes.

111. The Company maintains an insurance policy in respect of the potential liability of its
directors and officers, as well as those of its subsidiaries (the “D&O Policy”). While the D&O
Policy insures directors and officers for certain claims that may arise against them in their capacity
as directors and/or officers of the Applicants, that coverage is not absolute. Rather, it is subject to
several exclusions and limitations, which may result in there being no coverage or insufficient

coverage for potential liabilities.

112.  The remaining directors and officers of the Applicants have expressed a desire for certainty
with respect to their potential personal liability if they continue in their current roles in the CCAA

proceedings.

113.  Each of the remaining directors and officers has considerable experience with, and
knowledge of, the Applicants’ business. The Applicants require, and stakeholders will benefit
from, the active involvement of their directors and officers during the CCAA proceedings,
including the continuation of the Sale Process and the implementation of any transactions that are
entered into. Given the uncertainty surrounding insurance and available indemnities, the

Applicants’ directors and officers have indicated that their continued service and involvement in
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the CCAA proceedings is conditional upon the granting of a Court-ordered charge on the Property
(the “Directors’ Charge”) in the amount of $200,000 to secure the indemnity provided to the
directors and officers in the proposed Initial Order in respect of liabilities they may incur during
the CCAA proceedings in their capacities as such. The Directors’ Charge would be subordinate to

the proposed Administration Charge but will rank in priority to all other Encumbrances.

114.  The Applicants believe that the Directors’ Charge is reasonable in the circumstances,
especially in light of the aforementioned risks. I understand that the proposed Monitor and the
Senior Lenders are supportive of the Directors’ Charge and its quantum. The amount of the
Directors’ Charge has been calculated with the assistance of A&M based on the estimated potential
exposure of the directors and officers and has been reviewed with me. I understand that A&M will
provide further information to the Court on the calculation of the Directors’ Charge in its pre-filing
report. The proposed Directors’ Charge would apply only to the extent that the directors and

officers do not have coverage under the D&O Policy.

L Priorities of Charges

115. It is contemplated that the priorities of the various Court-ordered Charges granted pursuant

to the Initial Order, as among them, will be as follows:

(a) Administration Charge: up to a maximum of $700,000;

(b) Directors’ Charge: up to a maximum of $200,000;

(©) KERP Charge: up to a maximum amount of $487,500; and

(d) DIP Lender’s Charge: up to a maximum of $1,200,000, plus interest, fees and

expensces.
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116.  The proposed Initial Order provides for the Charges to rank in priority to all Encumbrances
in favour of any person. I understand that notice of the CCAA application will be provided to the

Applicants’ secured creditors, and that the Senior Lenders are supportive of the proposed Charges.

J. WEPP Relief

117. I am advised by Chris Armstrong of Goodmans that, in the context of proceedings under
the CCAA, section 5(5) of the Wage Earners Protection Program Act (“WEPP”) provides that
“on application by any person, a court may, in proceedings under Division I of Part III of the
Bankruptcy and Insolvency Act or under the Companies’ Creditors Arrangement Act, determine
that the former employer meets the criteria prescribed by regulation.” Pursuant to Section 3.2 of
the Wage Earner Protection Program Regulations, “for the purposes of subsection 5(5) of the Act,
a court may determine whether the former employer is the former employer all of whose
employees in Canada have been terminated other than any retained to wind down its business

operations.”

118.  As outlined herein, Joriki Canada has terminated the employment of all of its employees
in Canada other than those retained to wind down its business operations. I understand from Mr.
Armstrong that WEPP may provide payments in respect of amounts that may be owing to Joriki
Canada’s former employees, such as termination and severance pay. Accordingly, the Applicants
have determined that it is appropriate to seek a declaration that WEPP is applicable to the
Applicants in order to enable the former employees to timely access any benefits to which they

may be entitled to under WEPP.
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VIII. CONCLUSION

119. The Applicants, with the assistance of their professional advisors and in consultation with
the Senior Lenders and their advisors, are commencing these CCAA proceedings to facilitate the
completion of the Sale Process and, ultimately, value maximizing transactions that may also
provide benefits to their current and former employees, customers and suppliers. The Applicants
believe that the relief sought pursuant to the proposed Initial Order is appropriate and necessary in
the circumstances in order to facilitate these continuing efforts, and respectfully requests that the

Court grant the proposed Initial Order.
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of January 31, 2025

AMONG:
JORIKI INC., a corporation incorporated under the laws of the
Province of Ontario (the “Seller”)
-and -
HAPPY PLANET FOODS, INC., a corporation amalgamated
under the federal laws of Canada (the “Buyer”)
RECITALS:
A. The Seller has filed a Notice of Intention to Make a Proposal under the Bankruptcy and

Insolvency Act (Canada) and Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
proposal trustee (the “Proposal Trustee”) of the Seller (the “BIA Proceedings”).

The Seller and certain of its Affiliates (the “CCAA Applicants”) have converted the BIA
Proceedings to proceedings (the “CCAA Proceedings”) under the Companies’ Creditors
Arrangement Act (Canada) (the “CCAA”), and obtained an initial order (the “Initial
CCAA Order”) from the Ontario Superior Court of Justice (Commercial List) (the
“Court”) on January 28, 2025, pursuant to which, inter alia, A&M was appointed as the
monitor of the CCAA Applicants (in such capacity, the “Monitor”).

Subject to Court Approval, the Seller has agreed to sell, convey, assign, transfer and deliver
to the Buyer, and the Buyer has agreed to purchase the Purchased Assets, on the terms and
subject to the conditions of this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement and other good and valuable consideration (the receipt and sufficiency of which are
acknowledged), the Parties agree as follows:

1.1

ARTICLE 1
INTERPRETATION
Definitions
In this Agreement,
(a) “Affiliate” of any Person means, at the time such determination is being made, any

other Person controlling, controlled by or under common control with such first
Person, in each case, whether directly or indirectly through one or more
intermediaries, and “control” and any derivation thereof means the control by one
Person of another Person in accordance with the following: a Person (“A”) controls
another Person (“B”) where A has the power to determine the management and
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policies of B by contract or status (for example, the status of A being the general
partner of B) or by virtue of beneficial ownership of a majority of the voting
interests in B; and for certainty and without limitation, if A owns shares to which
are attached more than 50% of the votes permitted to be cast in the election of
directors (or other Persons performing a similar role) of B, then A controls B for
this purpose;

“Agreement” means this Asset Purchase Agreement and all attached Exhibits and
Schedules, in each case as the same may be supplemented, amended, restated or
replaced from time to time in accordance with the terms hereof;

“A&M” has the meaning given to such term in Recital A;

“Applicable Law” means any domestic or foreign statute, law (including the
common law), ordinance, rule, regulation, restriction, by-law (zoning or otherwise),
order, or any consent, exemption, approval or licence of any Governmental
Authority, that applies in whole or in part to the Transaction, the Seller, the Buyer,
the Purchased Assets or Assumed Liabilities;

“Approval and Vesting Order” means an approval and vesting order of the Court
substantially in the form attached hereto as Exhibit A, among other things
approving this Agreement and vesting in and to the Buyer all right, title and interest
of the Seller in the Purchased Assets, free and clear of and from any and all Claims
and Encumbrances to the extent and as provided for in such approval and vesting
order;

“Assumed Liabilities” has the meaning given to such term in Section 2.3;
“Balance” has the meaning given to such term in Section 3.2(b).
“BIA Proceedings” has the meaning given to such term in Recital A;

“Business Day” means any day, other than a Saturday or Sunday, on which the
principal commercial banks in Toronto are open for commercial banking business
during normal banking hours;

“Buyer” has the meaning given to such term in the preamble to this Agreement;
“Cash Purchase Price” has the meaning given to such term in Section 3.1;
“CCAA” has the meaning given to such term in Recital B;

“CCAA Applicants” has the meaning given to such term in Recital B;

“CCAA Proceedings” has the meaning given to such term in Recital B;

“Claims” demands, complaints, actions, class actions, applications, suits,
proceedings, causes of action, charges, indictments, prosecutions, information or
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other similar processes, orders (including injunctions, judgments, settlements,
administrative complaints, decrees, rulings, awards, assessments, directions,
instructions, penalties or sanctions issued, filed or imposed by any Governmental
Authority or arbitrator and includes remedial orders), assessments or
reassessments, judgments, settlements, debts, obligations, liabilities,
Encumbrances, expenses, costs, damages, losses, accounts payable, indebtedness,
contracts, leases, agreements, undertakings, claims (including product liability
claims and “claim” as defined in the CCAA), counterclaims, indictment,
prosecution, rights and entitlements of any kind or nature whatsoever, whether
direct or indirect, known or unknown, absolute or contingent, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured or due or not yet due, in law or in
equity and whether based in statute or otherwise;

“Closing” means the completion of the Transaction at the Closing Time;

“Closing Date” means the date that is five (5) Business Days after Court Approval
or such other date as the Parties, with the consent of the Monitor, may agree, acting
reasonably;

“Closing Documents” means all contracts, agreements and instruments required
by this Agreement to be delivered at or before the Closing;

“Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date or such other
time on the Closing Date as the Parties agree in writing that the Closing Time shall
take place;

“Confidential Information” means non-public, confidential, personal or
proprietary information which is furnished to a Party by the other Party, including,
without limitation, information about identifiable individuals, any information
relating to a Party and/or its Affiliates or any customer or supplier of a Party and/or
its Affiliates; provided that “Confidential Information” does not include
information that:

(1) is or becomes generally available to the public other than as a result of
disclosure in breach of this Agreement;

(i1) is received by a Party from a third party that obtained it lawfully and was
under no duty of confidentiality;

(ii1))  was lawfully in a Party’s possession prior to disclosure thereof by the other
Party; or

(iv)  was independently developed by a Party without use of, or reference to, the
other Party’s Confidential Information;

“Contracts” means contracts, licences, permits, leases, agreements, commitments,
entitlements or engagements to which the Seller is a party or by which the Seller is
bound;
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“Court” has the meaning given to such term in Recital B;

“Court Approval” means the issuance of the Approval and Vesting Order by the
Court;

“Court Orders” has the meaning given to such term in Section 8.1(a);

“Cure Costs” means the amounts, if any, to be paid to: (i) cure any monetary
defaults of the Seller under any Transferred Contract that is assigned to the Buyer
pursuant to the terms of this Agreement, including any amount that is required to
be paid under section 11.3 of the CCAA; and (ii) third parties to obtain any third
party consents required to effect and implement an assignment of a Transferred
Contract to the Buyer, including all reasonable administrative and reasonable
counsel fees of the third party required to be paid to obtain such assignment;

“Customer Owned Assets” has the meaning given to such term in Section 2.2(u);

“Delta Facility” means the Seller’s production facility located at 695 Derwent
Way, Delta, BC;

“Delta Facility Lease” means the lease between the Seller and Joriki Holdings Inc.
dated October 1, 2019 in respect of the Delta Facility;

“Deposit” has the meaning given to such term in Section 3.2(a);
“Employees” means all employees of the Seller;

“Encumbrance” means any security interest, lien, prior claim, charge, hypothec,
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or
adverse claim of any nature or kind;

“Environmental Law” means any Applicable Law concerning pollution or
protection of the environment, including all those relating to the use, production,
generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control or
clean-up of any Hazardous Material;

“ETA” means Part [X of the Excise Tax Act (Canada);
“Excluded Assets” has the meaning given to such term in Section 2.2;
“Excluded Liabilities” has the meaning given to such term in Section 2.4;

“Final” with respect to any order of any court of competent jurisdiction, means that
leave to appeal or reconsideration shall not have been sought in respect of such
order and that such order shall not have been stayed, appealed, varied (except with
the consent of the Buyer and the Seller) or vacated (or, if leave to appeal,
reconsideration, or appeal has been sought, it has been dismissed, and any stay has
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been vacated) and all specified time periods within which leave to appeal,
reconsideration or appeal could at law be sought shall have expired;

“Former Employees” means the former employees of the Seller that were
employed at the Delta Facility;

“Governmental Authority” means any government, regulatory authority,
governmental department, agency, commission, bureau, court, judicial body,
arbitral body or other law, rule or regulation-making entity:

(1) having jurisdiction over the Seller, the Buyer, the Purchased Assets or the
Assumed Liabilities on behalf of any country, province, state, locality or
other geographical or political subdivision thereof; or

(i1) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or taxing authority or power;

“Governmental Authorizations” means the permits, licences, approvals and
authorizations, orders, certificates, consents, directives, notices, licences, permits,
variances, registrations or other rights issued to or held or required by the Seller
relating to the Purchased Assets by or from any Governmental Authority;

“GST/HST” means all goods and services tax and harmonized sales tax imposed
under the ETA (including, for greater certainty, any provincial component of such
harmonized sales tax);

“Hazardous Material” means any hazardous material, toxic substance, pollutant
or hazardous waste (including any petroleum products or byproducts) defined or
regulated as such under any Environmental Law;

“including” and “includes” shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words “without limitation”;

“Initial CCAA Order” has the meaning given to such term in Recital B;

“Insurance Policies” means all contracts of insurance, insurance policies and
insurance plans of the Seller and its Affiliates, including property, commercial
general liability insurance, recall insurance, umbrella insurance, directors’ and
officers’ insurance, fiduciary liability insurance, employment practices liability
insurance and group term life insurance, and including any tail or run-off insurance
policies in respect of any of the foregoing, and including any and all rights to make
claims thereunder;

“Machinery and Equipment” has the meaning given to such term in
Section 2.1(a);

“Monitor” has the meaning given to such term in Recital B;
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“Monitor’s Certificate” means the certificate, substantially in the form attached
as Schedule “A” to the Approval and Vesting Order, to be delivered to the Buyer
and filed with the Court by the Monitor;

“Outside Date” means March 31, 2025;

“Parties” means the Seller and the Buyer collectively, and “Party” means either
the Seller or the Buyer;

“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor,
administrator or other legal personal representative, Governmental Authority or
other entity however designated or constituted;

“Pickering Facility” means the Seller’s production facility located at 885 Sandy
Beach Road, Pickering, Ontario;

“Pittston Facility” means the Seller’s Affiliate’s production facility located at
575 Research Dr. Pittston, Pennsylvania;

“Proposal Trustee” has the meaning given to such term in Recital A;
“Purchase Price” has the meaning given to such term in Section 3.1;
“Purchased Assets” has the meaning given to such term in Section 2.1;

“Recall” means the Canada-wide recall of Silk® and Great Value® plant-based
beverages instituted by the Canadian Food Inspection Agency on or about July 8,
2024, as a result of a listeria monocytogenes outbreak;

“Restricted Rights” has the meaning given to such term in Section 2.6(b);
“Seller” has the meaning given to such terms in the preamble to this Agreement;

“Tax” and “Taxes” means all taxes, surtaxes, duties, levies, imposts, fees,
assessments, reassessments, withholdings, dues and other charges of any nature,
imposed or collected by any Governmental Authority, whether disputed or not,
including federal, provincial, territorial, state, municipal and local, foreign and
other income, franchise, capital, real property, personal property, withholding,
payroll, health, transfer, value added, alternative, or add on minimum tax including
GST/HST, sales, use, consumption, excise, customs, anti-dumping, countervail, net
worth, stamp, registration, franchise, payroll, employment, education, business,
school, local improvement, development and occupation taxes, duties, levies,
imposts, fees, assessments and withholdings and Canada Pension Plan
contributions, employment insurance premiums and all other taxes and similar
governmental charges, levies or assessments of any kind whatsoever imposed by
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any Governmental Authority including any installment payments, interest,
penalties, fines or other additions associated therewith, whether or not disputed;

“Tax Act” means the Income Tax Act (Canada), and any other similar statute
enacted by the provinces or territories of Canada;

“Tax Returns” means all returns, information returns, reports, elections,
agreements, declarations, or other documents of any nature or kind required to be
filed with any applicable Governmental Authority in respect of Taxes;

“Taxing Authority” means any Governmental Authority, domestic or foreign,
having jurisdiction over the assessment, determination, collection, or other
imposition of any Tax;

“Toronto Facility” means the Seller’s production facility located at 3431 McNicoll
Avenue, Scarborough, Ontario;

“Transaction” means, collectively, the sale and purchase of the Purchased Assets
pursuant to this Agreement and all other transactions contemplated by this
Agreement that are to occur contemporaneously with the sale and purchase of the
Purchased Assets, including the assumption of the Assumed Liabilities by the
Buyer;

(mmm)“Transfer Taxes” has the meaning given to such term in Section 7.5(c);

(nnn)

(000)

“Transferred Contracts” has the meaning given to such term in Section 2.1(b);
and

“Warranty Rights” has the meaning given to such term in Section 2.1(d).

Schedules & Exhibits

The schedules and exhibits to this Agreement are an integral part of this Agreement.

Schedule Description

Schedule 2.1(a) List of Machinery and Equipment
Schedule 2.1(b) List of Transferred Contracts
Schedule 2.2(u) List of Customer Owned Assets
Schedule 2.4(d) Excluded Liabilities (Debt)

Schedule 3.4 Purchase Price Allocation
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Exhibit Description
Exhibit A Approval and Vesting Order
Statutes

Unless specified otherwise, reference in this Agreement to a statute or regulations refers to
that statute or those regulations, as the case may be, as may be amended, or to any restated
or successor legislation of comparable effect.

Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for convenience of
reference only and shall not affect the construction or interpretation hereof. In this
Agreement, the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and
similar expressions refer to this Agreement and unless otherwise indicated, references to
Articles, Sections, Schedules and Exhibits are to Articles, Sections, Schedules and Exhibits
in this Agreement.

Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in Canadian dollars.

Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court
of competent jurisdiction shall not affect the validity or enforceability of any other
provision hereof.

Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant
to this Agreement, constitute the entire agreement between the Parties and set out all the
covenants, promises, warranties, representations, conditions and agreements between the
Parties in connection with the subject matter of this Agreement and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written, pre-
contractual or otherwise. There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, whether oral or written, pre-contractual or
otherwise, express, implied or collateral between the Parties in connection with the subject
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matter of this Agreement except as otherwise specifically set forth in this Agreement and
any document required to be delivered pursuant to or in respect of this Agreement.

Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by all Parties hereto, and provided
that such amendment is consented to by the Monitor. No waiver of any provision of this
Agreement shall constitute a waiver of any other provision nor shall any waiver of any
provision of this Agreement constitute a continuing waiver unless otherwise expressly
provided.

Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement, and any
claim or controversy directly or indirectly based upon or arising out of this Agreement or
the Transaction (whether based on contract, tort, or any other theory), including all matters
of construction, validity and performance, shall in all respects be governed by, and
interpreted, construed and determined in accordance with, the laws of the Province of
Ontario and the federal laws of Canada applicable therein (including, as applicable, the
CCAA), without regard to the conflicts of law principles thereof. The Parties consent to
the exclusive jurisdiction and venue of the Court prior to a Final order of the Court
terminating the CCAA Proceedings and thereafter to the Courts of the Province of Ontario
for the resolution of any disputes arising under or in connection with this Agreement. Each
Party agrees that service of process on such Party as provided in Section 11.8 shall be
deemed effective service of process on such Party.

ARTICLE 2
PURCHASE AND SALE

Agreement to Purchase and Sell Purchased Assets

Upon and subject to the terms and conditions of this Agreement (including Court Approval
and the provisions of 2.6), at the Closing Time the Seller shall sell, convey, assign and
transfer and deliver to the Buyer, and the Buyer shall purchase, acquire and accept from
the Seller, free and clear of all Encumbrances, all of Seller’s right, title and interest at the
Closing Time in, to and under the following specific properties, assets and rights
(collectively, the “Purchased Assets™):

(a) Machinery and Equipment — all machinery and equipment owned by the Seller and
located at the Delta Facility, including without limitation as set out on Schedule
2.1(a) (collectively, the “Machinery and Equipment”);

(b) Transferred Contracts — the Contracts specified on Schedule 2.1(b)( collectively,
the “Transferred Contracts”);

() Equipment Records — all operating manuals, software and documentation used by
the Seller exclusively in respect of the Machinery and Equipment;
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(d) Warranty Rights — all warranty rights against manufacturers, contractors or
suppliers for the Purchased Assets, to the extent the foregoing are transferable by
the Seller to the Buyer (“Warranty Rights”) and excluding any warranty rights
pertaining to the Recall.

Excluded Assets

Except for the Purchased Assets specifically identified herein, the Purchaser shall not
purchase or acquire any of the other assets, property or undertakings of the Seller of any
kind or nature (collectively, the “Excluded Assets”), which Excluded Assets shall remain
the property of the Seller, including but not limited to all of the following:

(a)
(b)

(©)

(d)

(e)

Cash — all cash, cash equivalents, bank accounts and investments;

Accounts Receivable — all accounts receivable (including unbilled revenue and
holdbacks), bills receivable, trade accounts, trade debts and book debts due or
accruing due to it, including any refunds, rebates receivable and rights in respect of
letters of credit and the full benefit of all security (including cash deposits),
guarantees, rights pursuant to any settlement agreement or other arrangement and
other collateral held by the Seller;

Prepaid Expenses — the full benefit of all prepaid expenses and deposits with any
supplier, public utility, lessor under any Contract, including the deposit held by the
lessor under the Delta Facility Lease, or Governmental Authority;

Inventory — all items held by or on behalf of the Seller for sale, license, rental, lease
or other distribution, or that are being produced for sale, or are to be consumed,
directly or indirectly, in the production of goods or services to be available for sale,
of every kind and nature and wheresoever situate including inventories of raw
materials, spare parts, work in progress, finished goods and by-products, operating
supplies and packaging materials;

Intellectual Property — all of the Seller’s right, title and interest to all intellectual
property owned or used by it including:

(1) all trademarks, patents, copyrights, websites and domain names, social
media accounts, certification marks, service marks, and other source
indicators (including the name “Joriki” or “Joriki Inc. ” and any variations
thereof), and the goodwill of any business symbolized thereby, computer
systems, code, applications, systems, databases, data, website content,
passwords, know-how, formulae, processes, inventions, technical expertise,
research data, trade secrets, industrial designs and other similar property;

(11) any and all licences, sub-licences or any other evidence of a right to use any
of the foregoing;
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(ii1))  the right to obtain renewals, extensions, substitutions, continuations,
continuations-in-part, divisions, re-issues, re-examinations or similar legal
protections related thereto; and

(iv)  the right to bring an action at law or equity for the infringement of the
foregoing, including the right to receive all proceeds and damages
therefrom;

Computer Software — except to the extent expressly included in Section 2.1(c), all
software and documentation therefor owned or used by the Seller, including, all
electronic data processing systems, program specifications, source codes, object
code, input data, report layouts, formats, algorithms, record file layouts, diagrams,
functional specifications, narrative descriptions, flow charts, operating manuals,
training manuals and other related material;

Contracts — all Contracts other than the Transferred Contracts;

Goodwill — the goodwill of the Seller and information and documents relevant
thereto including lists of customers and suppliers, credit information, telephone and
facsimile numbers, e-mail addresses, research materials, research and development
files and Confidential Information;

Business Records — all business and financial records and files of the Seller’s
business, including the general ledger and accounting records, all customer lists and
lists of suppliers, all operating manuals, plans and specifications and all of the right,
interest and benefit, if any, thereunder and to and in the domain names, telephone
numbers, facsimile numbers and e-mail addresses, used by the Seller in the conduct
of the Seller’s business;

Tax Refunds — the benefit of any refundable Taxes or refund of Taxes (including
any input tax credits under the ETA), and any claim or right of the Seller to any
incentive, refund, rebate or credit of Taxes (including any refundable Tax credits);

Loans — any loans or debts due to the Seller, including loans, debts or other amounts
due or payable to it by any Affiliate;

Deposits Held by Credit Card Issuers — all deposits held with any credit card issuer;

Corporate Records — Tax Returns and original Tax records and books and records
pertaining thereto, minute books, corporate seals, taxpayer and other identification
numbers and other documents relating to the organization, maintenance and
existence of the Seller as a Person;

Rights under Agreement — the Seller’s rights under this Agreement, the Closing
Documents and the Transaction, including, for greater certainty, all cash that is paid
in satisfaction of the Purchase Price;
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(o)  Assets Held by other Affiliates — all assets, property and undertaking of the Seller’s
Affiliates, including those held by Joriki TopCo Inc. and Joriki USA Inc.;

(p) Shares — securities held by the Seller, including the shares of Joriki USA Inc.;

(qQ)  Insurance Policies — all Insurance Policies and all rights thereunder, including the
right to recover any insurance proceeds;

(r) Actions, etc. — all Seller’s claims, refunds, causes of action, rights of recovery,
rights of set-off and rights of recoupment, and its interest in any litigation and in
the proceeds of any judgment, order or decree issued or made in respect thereof;

(s) Retainers — all rights in respect of any retainers paid by the Seller to professional
service providers;

(t) Other Facilities — all assets of the Seller or any of its Affiliates located at the
Toronto Facility, the Pickering Facility or the Pittston Facility; and

(u) Customer Owned Assets - all assets located at the Delta Facility owned by
customers of the Seller, including as set forth on Schedule 2.2(u) (collectively, the
“Customer Owned Assets”).

Assumption of Liabilities

The Buyer shall assume as of the Closing Date and shall pay, discharge and perform, as
the case may be, from and after the Closing Date, only the following liabilities and
obligations of the Seller (collectively, the “Assumed Liabilities™):

(a) Obligations under Transferred Contracts, etc. — all liabilities and obligations of the
Seller under or in respect of the Transferred Contracts, in each case which arise in
respect of the period from and after the Closing Date and do not relate to any default
existing prior to or as a consequence of the Closing;

(b) Purchased Assets — all liabilities pertaining to the ownership or use of the Purchased
Assets from and after the Closing Time.

Excluded Liabilities

Except as expressly assumed pursuant to Section 2.3, all of the Seller’s debts, obligations,
Contracts and liabilities, of any kind or nature, shall remain the sole responsibility of the
Seller, and the Buyer shall not assume, accept or undertake any debt, obligation, duty,
contract or liability of the Seller of any kind, whatsoever, except as expressly assumed
pursuant to Section 2.3, whether accrued, contingent, known or unknown or otherwise, and
specifically including (without limitation) the following liabilities or obligations of the
Seller which shall be retained by, and which shall remain the sole responsibility of the
Seller (collectively, the “Excluded Liabilities™):
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Intercompany Accounts Payable — any debts owing by the Seller to any shareholder,
director, officer or Affiliate of the Seller;

Intellectual Property Claims — any Claims against the Seller for infringements of
any intellectual property rights of any third Person relating to any period prior to
the Closing Time;

Excluded Assets — all liabilities and obligations relating to the Excluded Assets;

Debt — all liabilities and obligations under any Contracts related to the debt
obligations described in Schedule 2.4(d), including all accrued and accruing
interest, fees, costs and expenses thereunder;

Taxes — all liabilities for Taxes of the Seller not assumed pursuant to Section 2.3 or
Section 7.5;

Employee Matters — all liabilities and obligations of the Seller in respect of both
Employees and Former Employees;

Recall Liabilities — all Claims against the Seller, arising from or in relation to or
otherwise connected in any way to the Recall; and

Other — all Claims against the Seller arising from or in relation to any facts,
circumstances, events or occurrences existing or arising before of after the Closing
Time, including liabilities relating to any breach of law, product liability claims,
and any liabilities or obligations relating to the environment or occupational health
and safety, including but not limited to: (i) liabilities arising in connection with
properties owned, leased or operated by the Seller at any time before or after (for
greater certainty, other than the Assumed Liabilities) the Closing Time;
(i1) liabilities arising in connection with facilities or properties to which any Seller
sent Hazardous Material for disposal before or after the Closing Time;
(ii1) liabilities arising in connection with any Hazardous Material generated, used,
emitted, released, stored, transported or disposed of before or after the Closing
Time by any Seller; and (iv) fines, penalties or other liabilities arising from
violations of or non-compliances with Environmental Law occurring before or after
the Closing Time, all to the maximum extent permitted by Applicable Law.

As is, Where is

THE BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY
SET FORTH HEREIN, THE PURCHASED ASSETS ARE PURCHASED AND THE
ASSUMED LIABILITIES ARE ASSUMED BY THE BUYER ON AN “AS IS, WHERE
IS” BASIS AS THEY SHALL EXIST AT THE CLOSING TIME WITH ALL FAULTS
AND WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE PURCHASED ASSETS
OR THE ASSUMED LIABILITIES, AND WITHOUT ANY RECOURSE TO THE
SELLER, THE MONITOR OR THE PROPOSAL TRUSTEE OR ANY OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, REPRESENTATIVES
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OR ADVISORS. THE BUYER AGREES TO ACCEPT THE PURCHASED ASSETS
AND THE ASSUMED LIABILITIES IN THE CONDITION, STATE AND LOCATION
THEY ARE IN ON THE CLOSING DATE BASED ON THE BUYER’S OWN
INSPECTION, EXAMINATION AND DETERMINATION WITH RESPECT TO ALL
MATTERS AND WITHOUT RELIANCE UPON ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES OF ANY NATURE MADE BY OR ON
BEHALF OF OR IMPUTED TO THE SELLER, EXCEPT AS EXPRESSLY SET FORTH
IN THIS AGREEMENT. Unless specifically stated in this Agreement, the Buyer
acknowledges and agrees that no representation, warranty, term or condition,
understanding or collateral agreement, whether statutory, express or implied, oral or
written, legal, equitable, conventional, collateral or otherwise, is being given by the Seller
in this Agreement or in any instrument furnished in connection with this Agreement, as to
description, fitness for purpose, sufficiency to carry on any business, merchantability,
quantity, condition, quality, value, suitability, durability, environmental condition,
assignability or marketability thereof, or in respect of any other matter or thing whatsoever,
and all of the same are expressly excluded. The provisions of this Section 2.5 shall survive
and not merge on Closing.

Assignment of Purchased Assets

(a) Subject to Section 2.6(e), the Seller and the Buyer shall use commercially
reasonable efforts to obtain any necessary consents or approvals in order to assign
the Transferred Contracts and Warranty Rights to the Buyer prior to the Closing
Date. To the extent assignable and transferable to the Buyer, all Transferred
Contracts and Warranty Rights shall be assigned by the Seller to the Buyer.

(b) Notwithstanding anything in this Agreement to the contrary, this Agreement shall
not constitute an agreement to assign or transfer any Purchased Asset (including
any Transferred Contract) or any right thereunder if an attempted assignment or
transfer, without the consent of a third Person, would constitute a breach thereunder
(“Restricted Rights”). The Seller shall hold any such Restricted Rights after the
Closing Date for the benefit of the Buyer until such time as consent and/or approval
has been obtained (but subject to 2.6(d) and 2.6(f)), to the extent applicable. The
Parties agree that the Restricted Rights shall automatically be assigned by the Seller
to the Buyer without any further consideration when such assignment or transfer is
permitted.

(c) At the sole expense of the Buyer, the Seller and the Buyer shall use commercially
reasonable efforts to take all such action and do or cause to be done all such things
as are reasonably necessary or proper in order that the obligations of the Seller
under such Restricted Rights after the Closing Date may be performed in such
manner that the value of such Restricted Rights is preserved and enures to the
benefit of the Buyer, and that any amounts due and payable or which become due
and payable in and under the Restricted Rights, net of any reasonable out-of-pocket
costs and expenses incurred by the Seller, are received by the Buyer. The Seller
shall as soon as reasonably practicable pay to the Buyer all amounts collected by or
paid to the Seller in respect of all such Restricted Rights.
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If a consent to transferring the Restricted Rights to the Buyer is not obtained, or
such assignment is not attainable, the Seller and the Buyer will cooperate and use
their respective commercially reasonable efforts to implement a mutually agreeable
arrangement pursuant to which the Buyer will obtain the benefits and assume the
liabilities and obligations related to such Restricted Rights in accordance with this
Agreement including, at the election and expense of the Buyer (including, for
greater certainty, payment by the Buyer of any applicable Cure Costs), by the Seller
bringing a motion to the Court as contemplated in Section 8.1(a) for an order
compelling the assignment of such Restricted Right pursuant to Section 11.3 of the
CCAA, provided, however, that the Buyer acknowledges and agrees that nothing
in this Section 2.6 shall operate to prohibit or diminish in any way the right of the
Seller to, dissolve, wind-up or otherwise cease operations as it may determine in its
sole discretion.

To the extent that the Seller would incur any out-of-pocket costs and expenses
(excluding costs of counsel or other professional advisors), prior to the Closing
Time in order to comply with a specific obligation under this Section 2.6, the Seller
shall not have to incur such out-of-pocket costs and expenses to comply with such
obligation unless the Buyer shall have provided the Seller in advance with the funds
necessary to pay such reasonable out-of-pocket costs and expenses. To the extent
that the Seller would incur any out-of-pocket costs and expenses (including, for
greater certainty, reasonable costs of counsel or other professional advisors,
including in connection with any Court motion seeking an order pursuant to
Section 11.3 of the CCAA) after the Closing Time in order to comply with a
specific obligation under this Section 2.6, the Seller shall not have to incur such
out-of-pocket costs and expenses to comply with such obligation unless the Buyer
shall have provided the Seller in advance with the funds necessary to pay such
reasonable out-of-pocket costs and expenses.

Notwithstanding anything in this Section 2.6: (i) nothing in this Section 2.6 shall
require the Seller to renew any Restricted Rights once they have expired; and
(i) any efforts required of the Seller pursuant to this Section 2.6 shall be strictly on
an interim basis and in no event shall be required to continue for more than 30 days
following the Closing Date.

Unless the Parties otherwise agree, to the extent that any Cure Costs are payable
with respect to a Transferred Contract, the Buyer shall: (A) where such Transferred
Contract is assigned pursuant to an order made pursuant to Section 11.3 of the
CCAA, pay such Cure Costs in accordance with such order; and (B) where such
Transferred Contract is not assigned pursuant to an order made pursuant to
Section 11.3 of the CCAA, pay such Cure Costs in the manner set out in the
Transferred Contract, or as otherwise may be agreed to by the Buyer and the
counterparty to such Transferred Contract.
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ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS
Purchase Price

The aggregate consideration payable by the Buyer to the Seller for the Purchased Assets
(as may be adjusted in accordance with Section 3.3, the “Purchase Price”) shall be
(the “Cash Purchase Price”).

Satisfaction of the Purchase Price; Assumption of Assumed Liabilities

(a) The Buyer has paid to the Monitor, on behalf of the Seller, $- (the
“Deposit”) as a deposit towards the Cash Purchase Price, to be held by the Monitor
in an interest-bearing account, to be applied against the Cash Purchase Price or
returned or forfeited, as the case may be, in accordance with the terms and
conditions of this Agreement.

(b) The Buyer shall satisfy the Purchase Price at the Closing Time by: (i) the Deposit
plus all interest earned thereon being irrevocably released to the benefit of the Seller
and applied against the Cash Purchase Price; and (ii) payment to the Monitor, on
behalf of the Seller, of cash in immediately available funds equal to the balance of
the Cash Purchase Price (the “Balance”).

(c) In addition to the satisfaction of the Purchase Price under this Section 3.2, the Buyer
shall assume the Assumed Liabilities as of the Closing Date and satisfy any Cure
Costs in accordance with Section 2.6(g).

Adjustment to Purchase Price

The Purchase Price shall be increased by an amount equal to any amount of rent that is
prepaid by the Seller under the Delta Facility Lease for the period from and after the
Closing Time. The amount payable in connection with the adjustment set out in this
Section 3.3 will be paid at Closing (by way of an increase to the Balance payable) or, if
such adjustment cannot be made at Closing, as soon as reasonably possible after such
adjustment has been determined, by wire transfer or some other form of payment
acceptable to the Seller, as applicable, acting reasonably to the bank account specified by
the Seller.

Purchase Price Allocation

The Purchase Price shall be allocated among the Purchased Assets as agreed by the Parties
in accordance with Schedule 3.4. Such allocation shall be binding, and the Buyer and the
Seller shall report the purchase and sale of the Purchased Assets and file all filings which
are necessary or desirable under the Tax Act to give effect to such allocations and shall not
take any position or action inconsistent with such allocation.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Seller represents and warrants to the Buyer as follows, and acknowledges that the Buyer is
relying upon the following representations and warranties in connection with the Transaction:

4.1

4.2

4.3

4.4

Existence

The Seller is duly organized and validly existing under the laws of its jurisdiction of
organization.

Due Authorization and Enforceability of Obligations

The Seller has all necessary power, authority and capacity to enter into this Agreement and,
subject to Court Approval, to carry out its obligations under this Agreement. The execution
and delivery of this Agreement has been duly authorized by all necessary corporate action
of the Seller. This Agreement has been, and at the Closing Time the Closing Documents
will be, duly executed and delivered by the Seller and, subject to Court Approval being
obtained, constitute valid and binding obligations of the Seller enforceable against it in
accordance with their terms, except as such enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization and similar laws affecting creditors generally and
by general principles of equity.

Absence of Conflicts

The Seller is not a party to, bound or affected by or subject to any provision in its articles,
by-laws or other constating documents or Applicable Laws or Governmental
Authorizations that would be violated, breached by, or under which any default would
occur or with notice or the passage of time would be created as a result of the execution
and delivery of, or the performance of obligations under this Agreement or any Closing
Documents to be entered into or delivered under the terms and conditions of this
Agreement, except for any violations, breaches or defaults that (i) would not have a
material adverse effect on the ability of the Seller to consummate the Transaction, or
(i1) will be addressed by the Approval and Vesting Order or other order of the Court made
in the CCAA Proceedings.

Approvals and Consents

Other than (i) the Court Orders (or as may be addressed pursuant to the relief granted
thereunder) and (ii) the consent of the landlord to the assignment of the Delta Facility
Lease, no authorization, consent or approval of, or filing with or notice to, any
Governmental Authority or any other Person is required in connection with the execution,
delivery or performance of this Agreement by the Seller and each of the Closing
Documents to be executed and delivered by the Seller hereunder or otherwise in connection
with the Transaction.
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Residence of the Seller
The Seller is not a non-resident of Canada within the meaning of the Tax Act.
GST/HST

The Seller is registered for GST/HST purposes under Subdivision D of Division V of the
ETA. The registration number for the Seller is 119426708.

Brokers

Except for amounts that will be satisfied by the Seller, no broker, finder or investment
banker is entitled to any brokerage commission, finder’s fee or other similar payment in
connection with the Transaction based upon any arrangement made by or on behalf of the
Seller.

ARTICLE §
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows, and acknowledges that the Seller is
relying upon the following representations and warranties in connection with the Transaction:

5.1

5.2

5.3

Existence

The Buyer is duly organized and validly existing under the laws of its jurisdiction of
organization.

Due Authorization and Enforceability of Obligations

The Buyer has all necessary power, authority and capacity to enter into this Agreement and
to carry out its obligations under this Agreement. The execution and delivery of this
Agreement has been duly authorized by all necessary action of the Buyer. This Agreement
has been, and at the Closing Time the Closing Documents will be, duly executed and
delivered by the Buyer and constitute valid and binding obligations of the Buyer
enforceable against it in accordance with their terms, except as such enforceability may be
limited by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting
creditors generally and by general principles of equity.

Absence of Conflicts

The Buyer is not a party to, bound or affected by or subject to any provision in its articles,
by-laws or other constating documents or Applicable Laws or Governmental
Authorizations, approvals, franchises, orders, certificates, consents, directives, notices,
licences, permits, variances, registrations or other rights issued, granted or given by or from
any Governmental Authority that would be violated, breached by, or under which any
default would occur or with notice or the passage of time would, be created as a result of
the execution and delivery of, or the performance of obligations under, this Agreement or
any Closing Documents to be entered into or delivered under the terms and conditions of
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this Agreement, except for any violations, breaches or defaults that would not have a
material and adverse effect on the ability of the Buyer to consummate the Transaction.

Approvals and Consents

No authorization, consent or approval of, or filing with or notice to, any Governmental
Authority or any other Person is required in connection with the execution, delivery or
performance of this Agreement by the Buyer and each of the Closing Documents to be
executed and delivered by the Buyer hereunder or otherwise in connection with the
Transaction.

Residence of the Buyer
The Buyer is not a non-resident of Canada within the meaning of the Tax Act.
Investment Canada Act

At the Closing Time, the Buyer will (a) be either a “Canadian” or “WTO investor” within
the meaning of the Investment Canada Act; and (b) not be a “state-owned enterprise”
within the meaning of the /nvestment Canada Act.

Brokers

Except for amounts that will be satisfied by the Buyer, no broker, finder or investment
banker is entitled to any brokerage commission, finder’s fee or other similar payment in
connection with the Transaction based upon any arrangement made by or on behalf of the
Buyer.

Financing

The Buyer has, or will have at the Closing, sufficient cash on hand or other sources of
immediately available funds to enable it to make payment of the Cash Purchase Price and
consummate the Transaction.

ARTICLE 6
CONDITIONS

Conditions for the Benefit of the Buyer and the Seller

The respective obligations of the Buyer and of the Seller to consummate the Transaction
are subject to the satisfaction of, or compliance with, at or prior to the Closing Time, each
of the following conditions, which conditions are for the benefit of both the Buyer and the
Seller and may only be waived, in whole or in part, by both the Buyer and the Seller:

(a) no provision of any Applicable Law and no judgment, injunction, order or decree
issued by a Governmental Authority that prohibits or restrains the consummation
of the Transaction shall be in effect; and
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(b) the Approval and Vesting Order shall have been issued and entered on or before
March 7, 2025, or on or before such later date as the Parties, with the consent of the
Monitor, agree to in writing, and shall not have been stayed, varied (except with
the consent of the Buyer and the Seller) or vacated and no motion or other
proceeding shall have been commenced seeking the same, in each case which has
not been fully dismissed, withdrawn or otherwise resolved in a manner satisfactory
to the Parties, each acting reasonably.

Conditions for the Benefit of the Buyer

The obligation of the Buyer to consummate the Transaction is subject to the satisfaction
of, or compliance with, or waiver by the Buyer of, at or prior to the Closing Time, each of
the following conditions (each of which is acknowledged to be for the exclusive benefit of
the Buyer):

(a) the representations and warranties of the Seller set forth in this Agreement shall be
true and correct in all material respects at the Closing Time with the same force and
effect as if made at and as of such time;

(b) the covenants contained in this Agreement to be performed by the Seller at or prior
to the Closing Time shall have been performed in all material respects as at the
Closing Time;

(c) the Buyer shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 6.2(a) and 6.2(b), signed for and on behalf of the
Seller without personal liability by an executive officer of the Seller or other
Persons reasonably acceptable to the Buyer, in each case in form and substance
reasonably satisfactory to the Buyer;

(d) subject to Buyer’s compliance with Section 2.6, including payment of all applicable
Cure Costs pursuant to Section 2.6(g) if applicable, the consent of the landlord
under the Delta Facility Lease has been obtained to assign the Delta Facility Lease
to the Seller or a Court Order under Section 11.3 of the CCAA shall have been
obtained directing the assignment of the Delta Facility Lease to the Buyer; and

(e) the Buyer shall have received all other Closing Documents required pursuant to this
Agreement to be delivered by the Seller on Closing in form and substance
reasonably satisfactory to the Buyer.

Conditions for the Benefit of the Seller

The obligation of the Seller to consummate the Transaction is subject to the satisfaction of,
or compliance with, or waiver by the Seller of, at or prior to the Closing Time, each of the
following conditions (each of which is acknowledged to be for the exclusive benefit of the
Seller):
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the representations and warranties of the Buyer set forth in this Agreement shall be
true and correct in all material respects at the Closing Time with the same force and
effect as if made at and as of such time;

the covenants contained in this Agreement to be performed by the Buyer at or prior
to the Closing Time shall have been performed in all material respects as at the
Closing Time;

the Monitor, on behalf of the Seller, shall have received the entirety of the Cash
Purchase Price;

the Seller shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 6.3(a) and 6.3(b) signed for and on behalf of the
Buyer without personal liability by an executive officer of the Buyer or other
Persons reasonably acceptable to the Seller, in each case in form and substance
reasonably satisfactory to the Seller; and

the Seller shall have received all other Closing Documents required pursuant to this
Agreement to be delivered by the Buyer on Closing in form and substance
reasonably satisfactory to the Seller.

ARTICLE 7
ADDITIONAL AGREEMENTS OF THE PARTIES

Access to Information

(a)

(b)

Until the Closing Time, the Seller shall give to the Buyer’s personnel engaged in
the Transaction and their accountants, legal advisers, consultants and
representatives during normal business hours reasonable access to its premises and
to all of the books and records related to the Purchased Assets and the Assumed
Liabilities and to members of the Seller’s senior management, and shall furnish
them with all such information relating to the Purchased Assets and the Assumed
Liabilities as the Buyer may reasonably request in connection with the Transaction.
Notwithstanding anything in this Section 7.1 to the contrary, any such access shall
be conducted upon reasonable advance notice and in such manner as does not
materially disrupt the conduct of the Seller’s business. The Seller shall also deliver
to the Buyer authorizations to Governmental Authorities necessary to permit the
Buyer to obtain information in respect of the Purchased Assets from the files of
such Governmental Authorities. Notwithstanding the foregoing, the Seller shall not
be required to disclose any information, records, files or other data to the Buyer
where prohibited by any Applicable Laws or such disclosure would have the effect
of causing the waiver of any applicable privilege.

The Seller may retain copies of all books and records included in the Purchased
Assets to the extent necessary or useful for the administration of the CCAA
Proceedings (or any subsequent bankruptcy or wind-down of the CCAA
Applicants), the filing of any Tax return, any Tax audit, in connection with the
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Recall or for compliance with any Applicable Law or the terms and conditions of
this Agreement.

(c) Upon reasonable prior notice to the Buyer, the Seller, the Monitor and any trustee
or wind-down officer appointed in respect of any of the CCAA Applicants shall
have access to, and the right to copy, at their own expense, for purposes of the
CCAA Proceedings (or any subsequent bankruptcy or wind-down of the CCAA
Applicants), the filing of any Tax return, any Tax audit, in connection with the
Recall or compliance with any Applicable Law, during usual business hours, all
books and records included in the Purchased Assets.

Treatment of Purchased Assets until Closing Time

Until the Closing Time, except: (1)as expressly required or contemplated by this
Agreement or by an order of the Court in the CCAA Proceedings; or (2) with the prior
written consent of the Buyer, the Seller shall:

(a) not transfer, lease, license, sell or create any Encumbrance on or otherwise dispose
of any of the Purchased Assets;

(b) not amend, terminate or assign any Transferred Contracts; and

(c) continue to maintain appropriate insurance in respect of the Purchased Assets,
including any insurance required under the Delta Facility Lease.

Intentionally Deleted
Further Assurances

Each of the Parties hereto shall promptly do, make, execute or deliver, or cause to be done,
made, executed or delivered, all such further acts, documents and things as the other Party
hereto may reasonably require from time to time for the purpose of giving effect to this
Agreement and shall use commercially reasonable efforts and take all such steps as may
be reasonably within its power to implement to their full extent the provisions of this
Agreement. Upon and subject to the terms and conditions of this Agreement and subject to
the directions of any applicable courts to the Seller, the Parties shall use their commercially
reasonable efforts to take or cause to be taken all actions and to do or cause to be done all
things necessary, proper or advisable under Applicable Laws to consummate and make
effective the Transaction, including using commercially reasonable efforts to satisfy the
conditions precedent to the obligations of the Parties hereto.

Tax Matters

(a) The Buyer and the Seller agree to use commercially reasonable efforts to furnish or
cause to be furnished to each other, as promptly as practicable, such information
and assistance relating to the Purchased Assets and the Assumed Liabilities as is
reasonably necessary for the preparation and filing of any Tax Return, claim for
refund or other required or optional filings relating to Tax matters, for the
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preparation for and proof of facts during any Tax audit, for the preparation for any
Tax protest, for the prosecution of any suit or other proceedings relating to Tax
matters and for the answer to any governmental or regulatory inquiry relating to
Tax matters.

For purposes of any Tax Return related to the Transaction (including, for greater
certainty, any Tax election), the Buyer and, to the extent applicable, the Seller,
agree to report the Transaction in a manner consistent with the Purchase Price
allocation determined in accordance with Section 3.4, and the Buyer and the Seller
shall not voluntarily take any action inconsistent therewith in any such Tax Return,
refund claim, litigation or otherwise, unless required by Applicable Laws. The
Buyer and the Seller shall each be responsible for the preparation of their own Tax
Returns.

All amounts payable by the Buyer to the Seller pursuant to this Agreement are
exclusive of any GST/HST, or any other federal, provincial, state or local or foreign
value-added, sale, use, consumption, multi-staged, ad valorem, personal property,
customs, excise, stamp, transfer, land or real property transfer, or similar Taxes,
duties, or charges, or any recording or filing fees or similar charges that are imposed
by reason of the sale, transfer, assignment and delivery of the Purchased Assets
(collectively, “Transfer Taxes”). All Transfer Taxes are the responsibility of and
for the account of the Buyer. The Buyer and the Seller agree to cooperate to
determine the amount of Transfer Taxes payable in connection with the
Transaction. The Buyer and the Seller will cooperate in a commercially reasonable
manner to (a) determine the amount of Transfer Taxes payable in connection with
the Transaction, (b) minimize Transfer Taxes; and (c) prepare and file any and all
required Tax Returns for or with respect to such Transfer Taxes with any and all
appropriate Taxing Authorities.

If the Seller is required by Applicable Law or by administration thereof to collect
any applicable Transfer Taxes from the Buyer, the Buyer shall pay such amounts
to the Seller concurrent with the payment of any consideration payable pursuant to
this Agreement, and the Seller shall remit or account for such Transfer Taxes to the
applicable Governmental Authority on a timely basis and otherwise in accordance
with Applicable Laws.

Notwithstanding Section 7.5(c), the Buyer hereby waives compliance by the Seller
with Section 187 of the Provincial Sales Tax Act (British Columbia) and with any
similar provision contained in any other Applicable Law in respect of Transfer
Taxes.

Employee Matters

While the Buyer intends to consider the possibility of making offers of employment to
certain Employees and Former Employees of the Seller, nothing herein shall obligate the
Buyer in any circumstances whatsoever to make any such offers of employment to any of
the Employees or Former Employees. If the Buyer elects, in its sole discretion, to make an
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offer to an Employee or Former Employee before the Closing Date or within 30 days after
the Closing Date, the Seller shall reasonably cooperate with the Buyer to facilitate that
offer of employment. If Buyer elects to make an offer of employment to an Employee or
Former Employee, the Buyer shall, without limiting Section 2.4(f), be responsible for all
liabilities and obligations with respect to each such Employee or Former Employee who
accepts the Buyer’s offer.

Fees and Expenses

Except as expressly provided in this Agreement, all fees and expenses incurred in
connection with the negotiation and settlement of this Agreement and the completion of
the Transaction, including the fees and disbursements of counsel, financial advisors and
accountants, shall be paid by the Person incurring such fees or expenses.

Advice and Direction

The Parties acknowledge that the Monitor is entitled (but not required) to seek the advice
and directions of the Court in respect of any determination to be made, consent right to be
exercised or other action to be taken by the Monitor under this Agreement.

Release by the Buyer

Except in connection with any obligations of the Seller contained in this Agreement, any
Closing Document or the Court Orders, effective as of the Closing Time, Buyer, for and
on behalf of itself and its Affiliates, hereby irrevocably releases and forever discharges the
Seller, the Proposal Trustee, the Monitor, the respective lenders under the credit facilities
described in Schedule 2.4(d), and each of their respective Affiliates, successors and assigns
and current and former officers, directors, partners, members, sharcholders, limited
partners, employees, agents, representatives and advisors (including financial and legal
advisors) (the “Seller Released Parties”) from any and all Claims, whether in this
jurisdiction or any other, whether or not presently known to them, and whether in law or
equity, that the Buyer and its Affiliates ever had, now have or hereafter may have or claim
to have against any of the Seller Released Parties in their capacity as such, for or by reason
of any matter, circumstance, event, action, inaction, omission, cause or thing whatsoever
arising prior to the Closing Time (including, where applicable, in their capacity as equity
holders of the Seller), save and except for any Claims arising out of fraud or wilful
misconduct.

Release by the Seller

Except in connection with the obligations of the Buyer contained in this Agreement, any
Closing Document or the Court Orders, effective as of the Closing Time, the Seller hereby
irrevocably releases and forever discharges the Buyer, the Proposal Trustee, the Monitor,
the respective lenders under the credit facilities described in Schedule 2.4(d) and each of
their respective Affiliates, successors and assigns and current and former officers,
directors, partners, members, shareholders, limited partners, employees, agents,
representatives and advisors (including financial and legal advisors) (the “Buyer Released
Parties”) from any and all Claims, whether in this jurisdiction or any other, whether or not
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presently known to them, and whether in law or equity, that the Seller and its Affiliates
ever had, now have or hereafter may have or claim to have against any of the Buyer
Released Parties in their capacity as such, for or by reason of any matter, circumstance,
event, action, inaction, omission, cause or thing whatsoever arising prior to the Closing
Time, save and except for any Claims arising out of fraud or wilful misconduct.

Exclusive Dealings

The Seller shall not take any action, at any time, directly or indirectly, to encourage, initiate
or engage in discussions or negotiations with, or provide any information to, or enter into
any agreement or arrangement or understanding with, any Person, other than the Buyer and
its designated and authorized representatives, concerning any sale, transfer or assignment
of any portion of the Purchased Assets. The Seller shall notify the Buyer promptly if any
such discussions or negotiations are sought or if any proposal for a sale, transfer or
assignment of any portion of the Purchased Assets is received.

Risk of Loss

If, before the Closing, any material portion of the Purchased Assets or material portion of
the Delta Facility is lost, damaged or destroyed or is appropriated, expropriated or seized
by any Governmental Authority, and the loss, damage, destruction, appropriation,
expropriation or seizure cannot, in the reasonable opinion of the Buyer, be restored within
60 days from the date of loss, damage, destruction, appropriation, expropriation or seizure,
then the Buyer may either:

(a) terminate this Agreement; or

(a) elect to complete the Transaction, in which case any net insurance proceeds or other
compensation actually being paid to the Seller with respect to such loss, damage,
destruction, appropriation, expropriation or seizure of Purchased Assets will be re-
directed by the Seller to the Buyer. For the avoidance of doubt, if the Buyer elects
to complete the Transaction, there shall be no reduction to the Purchase Price or
any other amendment, modification, supplement, restatement or otherwise to any
term or condition of this Agreement or any Closing Document.

If, before the Closing, any of the Purchased Assets that are less than a material portion of
the Purchased Assets taken as a whole are lost, damaged or destroyed or appropriated,
expropriated or seized by any Governmental Authority, then upon satisfaction or waiver of
the conditions set out in Article 6, the Parties will complete the Transaction; provided that
any net proceeds of insurance actually being paid to the Seller as a result of the occurrence
are to be re-directed by the Seller to the Buyer. For the avoidance of doubt, there shall be
no reduction to the Purchase Price or any other amendment, modification, supplement,
restatement or otherwise to any term or condition of this Agreement or any Closing
Document.

Notwithstanding anything else contained herein, Seller shall not, and shall not be deemed
to, have any obligation, liability or covenant to seek recovery under, maintain, or otherwise
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administer or manage, any insurance policies in respect of any Purchased Assets or the
Delta Facility from and after the Closing Time.

ARTICLE 8
COURT ORDERS

Court Orders

The Seller and the Buyer will effectuate the Transaction pursuant to the CCAA Proceedings
under Applicable Laws, with each taking or causing to be taken all such action and
executing and delivering or causing to be executed and delivered to the other such
conveyances, transfers, documents and further assurances as may be reasonably necessary
or desirable to effect the Transaction in such other agreed-upon manner. Without limiting
the generality of the foregoing:

(a) the Seller shall serve and file on or before February 21, 2025, a motion seeking the
Approval and Vesting Order, including an order under Section 11.3 of the CCAA
directing the assignment of the Transferred Contracts to the Buyer (the Approval
and Vesting Order, collectively with any other orders that may sought from the
Court as contemplated herein, the “Court Orders”);

(b) the Buyer shall use commercially reasonable efforts to promptly take such actions
as are reasonably requested by Seller to assist in obtaining each of the Court Orders,
including filing affidavits and other confirmations of adequate assurance of future
performance by the Buyer with respect to the Transferred Contracts;

(c) the Seller shall use its commercially reasonable efforts to obtain the Court Orders
as soon as practicable on the timelines indicated for obtaining such Court Orders in
this Section 8.1;

(d) the Buyer and its legal counsel shall be given a reasonable opportunity to review
and comment on: (i) the motion for Court Approval and (ii) any other motion for a
Court Order; and

(e) notice of the motions seeking the issuance and entry of the Court Orders shall be
served by the Seller on the service list for the CCAA Proceedings and on any other
Person as may be reasonably requested in writing by the Buyer.

ARTICLE 9
TERMINATION

Termination
This Agreement may be terminated at any time prior to Closing as follows:

(a) if Closing does not occur on or before the Outside Date; provided, however, that
the Party seeking to terminate this Agreement may not terminate pursuant to this
Section 9.1(a) if the Closing’s non-occurrence on or by the Outside Date is caused
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by such Party’s failure to perform or comply with any of the covenants, agreements
or conditions hereof to be performed or complied with by it before the Closing
Date;

subject to any approvals required from the Court or otherwise pursuant to the
CCAA Proceedings, and with the consent of the Monitor, by mutual written consent
of the Seller and the Buyer;

by either Party, upon written notice to the other, if a Governmental Authority issues
an order prohibiting the Transaction contemplated hereby, which order shall have
become Final;

by the Seller, with the consent of the Monitor, upon written notice to the Buyer if
there has been a material violation or breach by the Buyer of any covenant,
representation or warranty which would prevent the satisfaction of any condition
set forth in Section 6.1 or 6.3 on the Closing Date and such violation or breach has
not been waived by the Seller or cured within ten (10) days after written notice
thereof from the Seller, unless the Seller is in material breach of its obligations
under this Agreement;

by the Buyer upon written notice to the Seller, if there has been a material violation
or breach by the Seller of any covenant, representation or warranty which would
prevent the satisfaction of any condition set forth in Section 6.1 or 6.2 on the
Closing Date and such violation or breach has not been waived by the Buyer or
cured within ten (10) days after written notice thereof from the Buyer, unless the
Buyer is in material breach of its obligations under this Agreement; and

by the Buyer or the Seller if the Court declines to grant Court Approval in respect
of the Transaction; provided, however, that the Party seeking to terminate this
Agreement may not terminate pursuant to this Section 9.1(f) if the Court’s
aforementioned non-approval of the Transaction is caused by such Party’s failure
to perform or comply with any of the covenants, agreements or conditions hereof
to be performed or complied with before the Closing Date.

Effect of Termination

(a)

(b)

In the event of termination of this Agreement pursuant to Section 9.1 or 7.12(a),
this Agreement shall forthwith become null and void, except as set forth in this
Section 9.2 and Article 11, provided that, subject to Section 9.2(b), nothing herein
shall relieve any Party from liability for any breach of this Agreement, or impair
the right of any Party to compel specific performance by any other Party of its
obligations under this Agreement.

If this Agreement is terminated pursuant to Section 7.12(a), Sections 9.1(a), 9.1(b),
9.1(c), 9.1(e), or 9.1(f), subject to below, the Deposit shall be returned to the Buyer
together with any interest earned thereon within five (5) Business Days following
the date of termination of this Agreement and the return of the Deposit plus any
interest earned thereon shall, in the case of a termination under Section 7.12(a),
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Sections 9.1(a), 9.1(b), 9.1(c), or 9.1(f), be the sole and exclusive remedy of the
Buyer in respect of any violation or breach by the Seller of this Agreement and
termination of the Agreement and the Buyer hereby expressly waives and
renounces any other remedies whatsoever, whether at law or in equity, which the
Buyer may or would otherwise be entitled to as against the Seller. Buyer’s right to
terminate this Agreement under Section 9.1(e) is in addition to any other rights it
may have under this Agreement or otherwise, whether at law, equity or otherwise,
and the exercise of the right of termination by the Buyer under Section 9.1(e) is not
an election of remedies. For greater certainty, if this Agreement is terminated
pursuant to Section 9.1(d), the Buyer shall forfeit the Deposit to the Seller, and
Section 9.2(c) shall apply.

If this Agreement is terminated pursuant to Section 9.1(d), the Deposit together
with any interest thereon shall be forfeited by the Buyer to, and become the sole
property of, the Seller as liquidated damages and not as a penalty, and be the sole
and exclusive remedy of the Seller in respect of any violation or breach by the
Buyer of this Agreement and termination of the Agreement and the Seller hereby
expressly waives and renounces any other remedies whatsoever, whether at law or
in equity, which the Seller may or would otherwise be entitled to as against the
Buyer in the event of a termination under pursuant to Section 9.1(d). The Parties
agree that the amount of the Deposit (plus all interest accrued thereon) constitutes
a genuine pre-estimate of the Seller’s liquidated damages as a result of the Closing
not occurring. The Buyer hereby waives any claim or defence that the amount of
the Deposit (plus all interest accrued thereon) is a penalty or is otherwise not a
genuine pre-estimate of the Seller’s liquidated damages. For certainty, in the event
that any GST/HST is deemed to be included under section 182 of the ETA in
connection with the forfeiture of the Deposit, the Buyer shall pay to the Seller an
additional amount to account for any such GST/HST, which the Seller shall remit
to the applicable Governmental Authority when and to the extent required by the
ETA.

ARTICLE 10
CLOSING

Location and Time of Closing

The Closing shall take place at the Closing Time on the Closing Date by means of an
electronic closing, or such other place or fashion as may be agreed upon in writing by the

Parties, in which the closing documentation will be delivered by email exchange of

signature pages in PDF or functionally equivalent electronic format, which delivery will

be effective without any further physical exchange of the originals or copies of the originals

except as otherwise provided in this Agreement.
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(a)

(b)

(©)

At the Closing, the Seller shall deliver to the Buyer:

(@)
(i)

(iii)

the documents required to be delivered by it pursuant to Section 6.2; and

conveyance instruments for the Purchased Assets and an assumption of the
Assumed Liabilities;

any other documents reasonably requested by the Buyer in order to effect
or evidence the consummation of the Transaction or otherwise provided for
under this Agreement.

At the Closing, the Buyer shall deliver to the Seller:

(@)

(ii)

(iii)

the documents required to be delivered by the Buyer pursuant to
Section 6.3;

conveyance instruments for the Purchased Assets and an assumption of the
Assumed Liabilities; and

any other documents reasonably requested by the Seller in order to effect or
evidence the consummation of the Transaction or otherwise provided for
under this Agreement.

For greater certainty, subject to as may otherwise be agreed upon in writing by the
Parties, Closing shall be effected in the following sequence and manner:

(@)

(ii)
(iii)

(iv)

each of the Seller and Buyer will, as contemplated in Section 10.3, provide
written confirmation to the Monitor that all conditions to Closing set forth
in Article 6 for its benefit have been satisfied or waived (subject to the
Monitor’s confirmation of receipt of the entirety of the Cash Purchase
Price);

the Buyer shall initiate the wire transfer of the Balance to the Monitor;

each of the Seller and Buyer will request the Monitor to deliver the
Monitor’s Certificate to the Buyer pursuant to the Approval and Vesting
Order immediately upon the Monitor confirming receipt of the entirety of
the Cash Purchase Price (including the Balance); and

upon delivery by the Monitor of the Monitor’s Certificate to the Buyer, the
Closing shall, without any further action, notice or otherwise, to, on behalf
of, or by the Seller or the Buyer, automatically become, and be deemed to
be, complete.
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Monitor’s Certificate

The Parties hereby acknowledge and agree that the Monitor will be entitled to deliver the
Monitor’s Certificate to the Buyer and file the Monitor’s Certificate with the Court without
independent investigation upon: (i) receiving written confirmation from the Seller and the
Buyer (or their respective counsel) that all conditions to Closing set forth in Article 6 have
been satisfied or waived; and (ii) receiving the entirety of the Cash Purchase Price
(including the Balance), and the Monitor will have no liability to the Seller or the Buyer or
any other Person as a result of delivering and filing the Monitor’s Certificate or otherwise
in connection with this Agreement or the Transaction contemplated hereunder (whether
based on contract, tort or any other theory).

ARTICLE 11
GENERAL MATTERS

Confidentiality

(a) Except to the extent otherwise specifically provided in this Section 11.1, the Seller,
and the Buyer on behalf of itself and its Affiliates, agree to keep the other Party’s
Confidential Information confidential and not to use the other Party’s Confidential
Information in any manner except as required to perform the obligations set out in
this Agreement. The Buyer agrees to be responsible for any breach of this
Section 11.1 by any of its Affiliates and its and their respective directors,
employees, advisors, agents and representatives. The Seller agrees to be responsible
for any breach of this Section 11.1 by its respective directors, employees, advisors,
agents and representatives.

(b) Notwithstanding anything to the contrary herein, each Party maintains the right to
disclose the other Party’s Confidential Information if required to do so by
Applicable Laws or requirement of a Governmental Authority, or to a Taxing
Authority in order to describe the Tax treatment and Tax structure of the
Transaction; provided that the disclosure of such Confidential Information will be
limited only to that purpose and provided further that it will use reasonable efforts
to cooperate with the other Party in limiting the disclosure of the Confidential
Information.

() At the other Party’s request, a Party will destroy all of the other Party’s Confidential
Information, provided that it is permitted to retain one copy of any Confidential
Information to the extent required by Applicable Laws or its internal record-
keeping policies.

(d) Any Confidential Information of the Seller that constitutes part of the Purchased
Assets will cease to be Confidential Information of the Seller and will become
Confidential Information of the Buyer on Closing.
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Personal Information

The Parties confirm that the any information about an identifiable individual disclosed in
connection with the transactions contemplated by this Agreement, including all such
information disclosed prior to the execution of this Agreement (collectively, the “Disclosed
Personal Information”) is and was necessary for the purposes of determining if the Buyer
shall proceed with the transactions contemplated by this Agreement and to complete such
transactions. At all times, the Buyer shall use reasonable commercial efforts to protect the
Disclosed Personal Information against loss or theft, as well as unauthorized access,
disclosure, copying, use, or modification using security safeguards appropriate to the
sensitivity of the information. Prior to Closing, the Buyer has not used or disclosed the
Disclosed Personal Information for any purposes other than those related to the
performance of this Agreement, or the consummation of the transactions contemplated by
this Agreement. Following the consummation of the transactions contemplated by this
Agreement, the Buyer (i) shall not use or disclose the Disclosed Personal Information for
any purposes other than those for which the information was initially collected, unless
additional consent from affected individuals is obtained by the Buyer, or as otherwise
permitted or required by applicable Laws; (i) shall give effect to any withdrawal of consent
from the affected individuals with respect to the Disclosed Personal Information; and (iii)
shall notify the affected individuals within a reasonable time after Closing, that the
transactions have been completed and that their Personal Information has been disclosed
to the Buyer.

Public Notices

No press release or other announcement concerning the Transaction shall be made by the
Seller or by the Buyer without the prior consent of the other (such consent not to be
unreasonably withheld); provided, however, that the Buyer may make a press release or
other announcement concerning the Transaction after the Closing without the prior consent
of the Seller and, further, any Party may, without such consent, make such disclosure if the
same is required by Applicable Law (including the CCAA Proceedings) or by any court or
securities commission or other similar regulatory authority having jurisdiction over such
Party or any of its Affiliates, and, if such disclosure is required, the Party making such
disclosure shall use commercially reasonable efforts to give prior oral or written notice to
the other (including sharing a draft of any such proposed disclosure), and if such prior
notice is not possible, to give such notice immediately following the making of such
disclosure. Notwithstanding the foregoing: (i) this Agreement may be filed by the Seller
with the Court and, in advance of it being publicly filed with the Court, provided to
stakeholders of the Seller in the CCAA Proceedings who are subject to a confidentiality
agreement or duty of confidentiality; and (ii) the Transaction may be disclosed by the Seller
to the Court, subject to redacting such confidential or sensitive information as may be
agreed among the Parties and permitted by Applicable Laws. The Parties further agree that:

(a) the Monitor may prepare and file reports and other documents with the Court
containing references to the Transaction and the terms thereof; and
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(b) the Seller and its professional advisors may prepare and file such reports and other
documents in the CCAA Proceedings containing references to the Transaction and
the terms thereof as may reasonably be necessary to obtain Court Approval or to
comply with their obligations in connection with the CCAA Proceedings. The
Seller shall use commercially reasonable efforts to ensure that Buyer shall be
afforded an opportunity to review and comment on such materials prior to their

filing.
Survival
(a) The representations and warranties of the Seller in this Agreement or in any

agreement, document or certificate delivered pursuant to or in connection with this
Agreement or the Transaction are set forth solely for the purpose of Section 6.2 and
none of them shall survive Closing.

(b) Except as otherwise contemplated expressly in Section 9.2 for a termination of this
Agreement by the Buyer pursuant to Section 9.1(e), the Seller shall have no
liability, whether before or after the Closing, for any breach of the Seller’s
representations or warranties, and the Buyer acknowledges that its exclusive
remedy for any such breach shall be termination of this Agreement prior to the
Closing (but only if permitted by Section 9.1).

(c) None of the Seller’s covenants contained in Article 7 to be performed on or prior
to the Closing shall survive the Closing.

(d) The Parties’ respective covenants and agreements set forth herein that by their
specific terms contemplate performance after Closing, and the Parties obligations
under Sections 1.10, 2.5, 2.6, 7.4, 7.5, 7.6, 7.7, 7.9, 7.10 and this Article 11 shall
survive the Closing indefinitely unless otherwise set forth herein.

Non-Recourse

No past, present or future director, officer, employee, incorporator, member, partner,
shareholder, Affiliate, agent, advisor or representative of the respective Parties hereto, in
such capacity, shall have any liability for any representations, warranties, obligations or
liabilities of the Buyer or the Seller, as applicable, under this Agreement or for any claim
based on, in respect of, or by reason of the Transaction.

Assignment; Binding Effect

No Party may assign its right or benefits under this Agreement without the consent of the
other Party hereto and the consent of the Monitor. This Agreement shall be binding upon
and inure to the benefit of the Parties and their respective permitted successors and
permitted assigns. Nothing in this Agreement shall create or be deemed to create any rights
in any Person or entity not a Party to this Agreement other than the Monitor and the express
third party beneficiaries of Sections 7.9, 7.10 and 11.5 hereof.
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A&M’s Capacity

In addition to all the protections granted to A&M in its capacity as Proposal Trustee under
the BIA and Monitor under the CCAA or any order of the Court in the BIA Proceedings or
CCAA Proceedings, the Seller and the Buyer acknowledge and agree that A&M, acting in
its capacity as Proposal Trustee and/or Monitor (as applicable) of the CCAA Applicants
and not in its personal capacity, will have no liability, in its personal capacity or otherwise,
in connection with this Agreement or the Transaction contemplated herein whatsoever as
Proposal Trustee and/or Monitor.

Notices

Any notice, request, demand or other communication required or permitted to be given to
a Party pursuant to the provisions of this Agreement will be in writing and will be effective
and deemed given under this Agreement on the earliest of: (i) the date of personal delivery;
(i1) the date of transmission by email (if sent during normal business hours of the recipient,
if not, then on the next Business Day); (iii) two (2) days after deposit with a nationally-
recognized courier or overnight service such as Federal Express; or (iv) five (5) days after
mailing via certified mail, return receipt requested. All notices not delivered personally or
by email will be sent with postage and other charges prepaid and properly addressed to the
Party to be notified at the address set forth for such Party:

(a) If to the Buyer at:

700-4445 Lougheed Hwy
Burnaby, British Columbia
V5C OE4

Attention: Brendan Wall
Email: bwall@agrifoodsgroup.ca

with copies (which shall not in itself constitute notice) to:

Borden Ladner Gervais LLP
1200 — 200 Burrard Street
Vancouver, B.C.

V7X 1T2

Attention: Jennifer A. Archer
Email: jarcher@blg.com
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If to the Seller at:

3431 McNicoll Avenue
Scarborough, Ontario
M1V 2V3

Attention: Michael G. Devon
Email: mdevon@jorikiinc.com

with copies (which shall not in itself constitute notice) to:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario

MS5H 2S7

Attention: Chris Armstrong/Erik Axell
Email: carmstrong@goodmans.ca/eaxell@goodmans.ca

If to the Monitor at:

Alvarez and Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 3501
Toronto, Ontario

MS5J 2J1

Attention: Al Hutchens/Stephen Moore
Email: ahutchens@alvarezandmarsal.com/smoore@alvarezandmarsal.com

with copies (which shall not in itself constitute notice) to:

Osler, Hoskin & Harcourt LLP

1 First Canadian Place

100 King Street West, Suite 6200
Toronto, ON M5X 1BS8

Attention: Tracy Sandler / Justin Kanji
Email: tsandler@osler.com / jkanji@osler.com

Any Party may change its address for service from time to time by notice given in

accordance with the foregoing and any subsequent notice shall be sent to such Party at its
changed address.
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Counterparts; Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one
and the same instrument. Execution of this Agreement by any of the Parties hereto may be
evidenced by scanned e-mail or internet transmission copy of this Agreement bearing such
signature which, for all purposes, shall be deemed to be an original signature.
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first
written above.

HAPPY PLANET FOODS, INC.

By:

Name: Brendan Wall
Title: President and Chief Executive Officer

JORIKI INC.

By:

Name: Michael G. Devon
Title: Chief Financial Officer

[Asset Purchase Agreement — Delta]
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first
written above.

HAPPY PLANET FOODS, INC.

By:

Name:
Title:

JORIKI INC.

By:

Name: Michael G. Devon
Title: Chief Financial Officer

[Asset Purchase Agreement — Delta]
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Schedule 2.1(a)
List of Machinery and Equipment

(see attached)
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Schedule 2.1(b)
List of Transferred Contracts

1. The Delta Facility Lease
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Schedule 2.2(u)
List of Customer Owned Assets

(see attached)
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Schedule 2.4(d)
Excluded Liabilities (Debt)

Various secured revolving credit facilities, a secured non-revolving term loan facility, and
a non-revolving term loan facility, made available to the Seller pursuant to a fourth
amended and restated credit agreement dated as of September 23, 2024, between the Seller,
as borrower, the Bank of Nova Scotia, as administrative agent, and the Bank of Nova Scotia
and the Toronto-Dominion Bank, as lenders (as amended).

A non revolving term loan facility made available to the Seller pursuant to an amended and
restated credit agreement dated March 11, 2024 between the Seller, as borrower, and
Roynat Capital Inc., as administrative agent and lender (as amended).

A $40 million intercompany loan from Joriki TopCo to the Seller as reflected in a
promissory grid note issued by the Seller to Joriki TopCo Inc. dated January 19, 2024.

A receivables purchase agreement with JPMorgan Chase, N.A., as agent for certain
investors dated September November 2, 2015.
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Schedule 3.4
Purchase Price Allocation

Item Value

Machinery and Equipment

Total Purchase Price
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Exhibit A
Approval and Vesting Order

(see attached)

1393-8410-9585
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Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) ® THE ®

JUSTICE OSBORNE ) DAY OF FEBRUARY, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI
INC.

(the “Applicants”)

APPROVAL AND VESTING ORDER
(Delta Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order approving the
sale transaction (the “Delta Facility Transaction) contemplated by an asset purchase agreement
between Joriki Inc. (“Joriki”), as seller (the “Seller”’), and Happy Planet Foods Inc., as buyer (the
“Buyer”), dated January [®], 2025 (the “Delta Facility Purchase Agreement”) and vesting in
the Buyer the Seller’s right, title, and interest in and to the Purchased Assets (as defined in the

Delta Facility Purchase Agreement) was heard this day by judicial videoconference via Zoom.

ON READING the Affidavit of Michael G. Devon, sworn February ®, 2025, and the
Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the court-
appointed monitor of the Applicants (the “Monitor”) dated February ®, 2025, and such further
materials as counsel may advise, and on hearing the submissions of counsel to the Applicants,
counsel to the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent

for the senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip,



136
.

no one else appearing for any other party although duly served as appears from the affidavit of

service of ® sworn February @, 2025, filed:

SERVICE AND DEFINITIONS

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not defined

shall have the meaning ascribed to them in the Delta Facility Purchase Agreement.
APPROVAL OF THE DELTA FACILITY TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Delta Facility Transaction is hereby
approved and the execution of the Delta Facility Purchase Agreement by the Seller is hereby
authorized and approved, with such minor amendments as the Seller and the Buyer, with the
consent of the Monitor, may deem necessary. The Seller is hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary or desirable for
the completion of the Delta Facility Transaction and for the conveyance of the Purchased Assets

to the Buyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only
authorization required by the Seller to proceed with the Delta Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.
VESTING OF THE PURCHASED ASSETS

6. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Buyer substantially in the form attached as Schedule “A” hereto (the “Monitor’s
Certificate”), all of the Seller’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Buyer, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and
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whether secured, unsecured or otherwise, (collectively, the “Claims”) including without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Initial Order of this
Court made in the within proceedings dated January 28, 2025, or any other order made in these
CCAA proceedings; (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act
(British Columbia) or any other personal property registry system; and (iii) any Claims or
encumbrances relating to or arising from any British Columbia Provincial Sales Tax obligations
owing by the Seller to His Majesty the Crown in Right of the Province of British Columbia (all of
which are collectively referred to as the “Encumbrances”). For greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets.

7. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

0. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice
from the Seller and Buyer regarding the fulfilment of conditions to closing under the Delta Facility
Purchase Agreement and shall have no liability with respect to the delivery or filing of the

Monitor’s Certificate.
ASSIGNMENT OF AGREEMENTS

10. THIS COURT ORDERS that upon delivery of the Monitor’s Certificate, all of the rights
and obligations of the Seller under and to the Transferred Contract (as defined in the Delta Facility

Purchase Agreement) listed in Schedule A hereto (including any associated or related agreements,
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schedules, appendices, amendments, supplements, restatements or other modifications) shall be

assigned, conveyed, transferred and assumed by the Buyer pursuant to section 11.3 of the CCAA.

11. THIS COURT ORDERS that the assignment of the Transferred Contract is hereby valid
and binding upon the counterparty to the Transferred Contract notwithstanding any restriction,
condition, or prohibition contained in any such Transferred Contract relating to the assignment

thereof, including any provision requiring the consent of any party to the assignment.

12. THIS COURT ORDERS that the assignment and transfer of the Transferred Contract
shall be subject to the provisions of this Approval and Vesting Order directing that the Seller’s
rights, title and interests in the Purchased Assets shall vest absolutely in the Buyer free and clear

of all Encumbrances in accordance with the provisions of this Approval and Vesting Order.

13. THIS COURT ORDERS that the counterparty to the Transferred Contract is prohibited
from exercising any right or remedy under the Transferred Contract by reason of any defaults
thereunder arising from the assignment of the Transferred Contract, any change of control in
connection with the completion of the transactions contemplated by the Delta Facility Purchase
Agreement, the insolvency of the Seller, the commencement of these CCAA proceedings, or any
failure of the Seller to perform a non-monetary obligation under the Transferred Contract prior to

the Closing Time.

14.  THIS COURT ORDERS that the Transferred Contract may not be assigned hereunder
unless all amounts owing in respect of monetary defaults under the Transferred Contract, other
than those arising by reason only of the Seller’s insolvency, the commencement of these CCAA
proceedings, or the Seller’s failure to perform a non-monetary obligation, are paid on or by the
Closing Date, or such later date as may be agreed to by the Buyer and the counterparty under the

Transferred Contract on prior written notice to the Monitor.

15. THIS COURT ORDERS that, notwithstanding anything contained in this Order, nothing
shall derogate from the obligations of the Buyer to assume the Transferred Contract and to perform
its obligations in respect of the Transferred Contract pursuant to the Delta Facility Purchase

Agreement.
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16. THIS COURT ORDERS that the Monitor is hereby authorized and directed to take such
actions as it deems necessary or appropriate in the circumstances to assist the Seller in the

assignment and transfer of the Transferred Contract.
PIPEDA

17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act and clause 18(1)(i) of the Personal
Information Protection Act (British Columbia), the Monitor and the Applicants are authorized and
permitted to disclose and transfer to the Buyer all human resources and payroll information in the
Applicants’ records pertaining to the Applicants’ past and current employees. The Buyer shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use of

such information by the Applicants.
18. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or hereinafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or other
applicable legislation, in respect of any of the Applicants or their property, and any

bankruptcy or receivership order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants,

the entering into of the Delta Facility Purchase Agreement and the vesting of the Purchased Assets
in the Buyer pursuant to this Order shall be binding on any trustee in bankruptcy or receiver that
may be appointed in respect of any of the Applicants and shall not be void or voidable by creditors
of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the BIA or any other applicable federal or provincial legislation, nor shall it constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.
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GENERAL

19. THIS COURT ORDERS AND DECLARES that the Applicants or the Monitor may

apply to the Court as necessary to seek further orders and directions to give effect to this Order.

20. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding or to assist the Applicants and the

Monitor and their respective agents in carrying out the terms of this Order.

21. THIS COURTS ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing or entry.
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Schedule “A” — Form of Monitor’s Certificate
Court File No.: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
MONITOR’S CERTIFICATE
RECITALS
A. Pursuant to an Initial Order of the Honourable Justice Osborne of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated January 28, 2025 (as may be amended and
restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc. was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in proceedings commenced by the

Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to the Approval and Vesting Order of the Court dated February ®, 2025 (the
“Approval and Vesting Order”), the Court approved the sale transaction (the “Delta Facility
Transaction”) contemplated by an asset purchase agreement between Joriki Inc. (“Joriki”), as
seller (the “Seller”), and Happy Planet Foods Inc., as buyer (the “Buyer”), dated January ®, 2025
(the “Delta Facility Purchase Agreement”), and provided for the vesting in the Buyer of all of
the Seller’s right, title and interest in and to all of the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Monitor to the Buyer of
this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, capitalized terms used in this Monitor’s
Certificate shall have the meanings given to them in the Approval and Vesting Order and/or the

Delta Facility Purchase Agreement.
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THE MONITOR CERTIFIES the following:

1. The Buyer has satisfied the Purchase Price for the Purchased Assets in accordance with the

Delta Facility Purchase Agreement; and

2. The conditions to Closing set forth in the Delta Facility Purchase Agreement have been
satisfied or waived by the Seller and the Buyer, as applicable.

This Certificate was delivered by the Monitor on [DATE].

ALVAREZ & MARSAL CANADA INC,,
solely in its capacity as Monitor of the
Applicants and not in its personal capacity

Per:

Name:
Title:
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

JORIKI TOPCO INC. AND JORIKI INC.

Applicants

Court File No. CV-25-00735458-00CL

1393-0313-4482

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER
(Delta Facility Transaction)

GOODMANS LLP
Barristers & Solicitors

333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Robert J. Chadwick LSO# 35165K
rchadwick@goodmans.ca

Christopher Armstrong LSO# 55148B
carmstrong@goodmans.ca

Erik Axell LSO# 853450
eaxell@goodmans.ca

Tel:  (416)979-2211
Fax:  (416) 979-1234

Lawyers for the Applicants
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THIS IS EXHIBIT “C”

TO THE AFFIDAVIT OF MICHAEL G. DEVON
SWORN BEFORE ME OVER
VIDEOCONFERENCE THIS 21* DAY OF
FEBRUARY, 2025

C ke Al

Commissioner for Taking Affidavits
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ASSET PURCHASE AGREEMENT

JORIKI INC.

as Seller

-and —

TOP SHELF FOOD AND BEVERAGE CORP.

as Buyer

February 20, 2025

Execution Version
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of February 20, 2025

AMONG:
JORIKI INC., a corporation incorporated under the laws of the
Province of Ontario (the “Seller”)
-and -
TOP SHELF FOOD AND BEVERAGE CORP., a corporation
incorporated under the laws of the Ontario (the “Buyer”)
RECITALS:

A. The Seller filed a Notice of Intention to Make a Proposal under the Bankruptcy and
Insolvency Act (Canada) and Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
proposal trustee (the “Proposal Trustee”) of the Seller (the “BIA Proceedings”).

B. The Seller and certain of its Affiliates (the “CCAA Applicants”) have converted the BIA
Proceedings to proceedings (the “CCAA Proceedings”) under the Companies’ Creditors
Arrangement Act (Canada) (the “CCAA”), and obtained an initial order (the “Initial
CCAA Order”) from the Ontario Superior Court of Justice (Commercial List) (the
“Court”) on January 28, 2025, pursuant to which, inter alia, A&M was appointed as the
monitor of the CCAA Applicants (in such capacity, the “Monitor”).

C. Subject to Court Approval, the Seller has agreed to sell, convey, assign, transfer and deliver
to the Buyer, and the Buyer has agreed to purchase the Purchased Assets, on the terms and
subject to the conditions of this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement and other good and valuable consideration (the receipt and sufficiency of which are
acknowledged), the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement,
(a) “A&M” has the meaning given to such term in Recital A;

(b) “Affiliate” of any Person means, at the time such determination is being made, any
other Person controlling, controlled by or under common control with such first
Person, in each case, whether directly or indirectly through one or more
intermediaries, and “control” and any derivation thereof means the control by one
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Person of another Person in accordance with the following: a Person (“A”) controls
another Person (“B”) where A has the power to determine the management and
policies of B by contract or status (for example, the status of A being the general
partner of B) or by virtue of beneficial ownership of a majority of the voting
interests in B; and for certainty and without limitation, if A owns shares to which
are attached more than 50% of the votes permitted to be cast in the election of
directors (or other Persons performing a similar role) of B, then A controls B for
this purpose;

“Agreement” means this Asset Purchase Agreement and all attached Exhibits and
Schedules, in each case as the same may be supplemented, amended, restated or
replaced from time to time in accordance with the terms hereof, and the expressions
“hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar expressions
referred to in this Agreement and all attached Schedules and unless otherwise
indicated, references to Articles, Sections and Schedules are to Articles, Sections
and Schedules in this Agreement;

“Applicable Law” means any domestic or foreign statute, law (including the
common law), ordinance, rule, regulation, restriction, by-law (zoning or otherwise),
order, or any consent, exemption, approval or licence of any Governmental
Authority, that applies in whole or in part to the Transaction, the Seller, the Buyer,
the Purchased Assets or Assumed Liabilities;

“Approval and Vesting Order” means an approval and vesting order of the Court
substantially in the form attached hereto as Exhibit A, among other things
approving this Agreement and vesting in and to the Buyer all right, title and interest
of the Seller in the Purchased Assets, free and clear of and from any and all Claims
and Encumbrances to the extent and as provided for in such approval and vesting
order;

“Assumed Liabilities” has the meaning given to such term in Section 2.3;
“BIA Proceedings” has the meaning given to such term in Recital A;

“Business Day” means any day, other than a Saturday or Sunday, on which the
principal commercial banks in Toronto are open for commercial banking business
during normal banking hours;

“Buyer” has the meaning given to such term in the preamble to this Agreement;
“Cash Purchase Price” has the meaning given to such term in Section 3.1;
“CCAA” has the meaning given to such term in Recital B;

“CCAA Applicants” has the meaning given to such term in Recital B;

“CCAA Proceedings” has the meaning given to such term in Recital B;
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“Claims” demands, complaints, actions, class actions, applications, suits,
proceedings, causes of action, charges, indictments, prosecutions, information or
other similar processes, orders (including injunctions, judgments, settlements,
administrative complaints, decrees, rulings, awards, assessments, directions,
instructions, penalties or sanctions issued, filed or imposed by any Governmental
Authority or arbitrator and includes remedial orders), assessments or
reassessments, judgments, settlements, debts, obligations, liabilities,
Encumbrances, expenses, costs, damages, losses, accounts payable, indebtedness,
contracts, leases, agreements, undertakings, claims (including product liability
claims and “claim” as defined in the CCAA), counterclaims, indictment,
prosecution, rights and entitlements of any kind or nature whatsoever, whether
direct or indirect, known or unknown, absolute or contingent, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured or due or not yet due, in law or in
equity and whether based in statute or otherwise;

“Closing” means the completion of the Transaction at the Closing Time;

“Closing Date” means the date that is two (2) Business Days after Court Approval
or such other date as the Parties, with the consent of the Monitor, may agree, acting
reasonably;

“Closing Documents” means all contracts, agreements and instruments required
by this Agreement to be delivered at or before the Closing;

“Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date or such other
time on the Closing Date as the Parties agree in writing that the Closing Time shall
take place;

“Confidential Information” means non-public, confidential, personal or
proprietary information which is furnished to a Party by the other Party, including,
without limitation, information about identifiable individuals, any information
relating to a Party and/or its Affiliates or any customer or supplier of a Party and/or
its Affiliates; provided that “Confidential Information” does not include
information that:

(1) is or becomes generally available to the public other than as a result of
disclosure in breach of this Agreement;

(i1) is received by a Party from a third party that obtained it lawfully and was
under no duty of confidentiality;

(ii1))  was lawfully in a Party’s possession prior to disclosure thereof by the other
Party; or

(iv)  was independently developed by a Party without use of, or reference to, the
other Party’s Confidential Information;
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“Contracts” means contracts, licences, permits, leases, agreements, commitments,
entitlements or engagements to which the Seller is a party or by which the Seller is
bound;

“Court” has the meaning given to such term in Recital B;

“Court Approval” means the issuance of the Approval and Vesting Order by the
Court;

“Court Orders” has the meaning given to such term in Section 8.1(a);

“Customer Proprietary Inventory” has the meaning given to such term in Section
2.1(d);

“Delta Facility” means the Seller’s production facility located at 695 Derwent
Way, Delta, BC;

“Deposit” has the meaning given to such term in Section 3.2(a);

“Employee Plans” means all oral or written plans, arrangements, agreements,
programs, policies, practices or undertakings, with the exception of statutory or
government sponsored plans, with respect to some or all of the current or former
directors, officers, employees, contractors or consultants of the Seller or the
beneficiaries or dependents of any such Persons to which any Seller is a party to or
bound by or to which any Seller has an obligation to contribute relating to:

(1) bonus, profit sharing or deferred profit sharing, performance compensation,
deferred or incentive compensation, share compensation, share purchase or
share option purchase, share appreciation rights, phantom stock, employee
loans, or any other compensation or perquisites (including vehicles) in
addition to salary;

(1)  retirement or retirement savings, including, without limitation, registered or
unregistered pension plans, pensions, supplemental pensions, registered
retirement savings plans and retirement compensation arrangements; or

(ii1)  insured or self-insured benefits for or relating to income continuation or
other benefits during absence from work (including short-term disability,
long-term disability and workers compensation), hospitalization, health,
welfare, legal costs or expenses, medical or dental treatments or expenses,
life insurance, accident, death or survivor’s benefits, vacation or vacation
pay, sick pay, supplementary employment insurance, day care, tuition or
professional commitments or expenses or similar employment benefits and
post-employment benefits;

but excluding any statutory benefit plans which any Seller is required to participate
in or comply with, including the Canada Pension Plan and plans administered
pursuant to applicable health tax, workplace safety insurance and employment
insurance legislation;
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“Employees” means all employees of the Seller;

“Encumbrance” means any security interest, lien, prior claim, charge, hypothec,
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or
adverse claim of any nature or kind;

“Environmental Law” means any Applicable Law concerning pollution or
protection of the environment, including all those relating to the use, production,
generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control or
clean-up of any Hazardous Material;

“ETA” means Part IX of the Excise Tax Act (Canada);
“Excluded Assets” has the meaning given to such term in Section 2.2;
“Excluded Liabilities” has the meaning given to such term in Section 2.4;

“Final” with respect to any order of any court of competent jurisdiction, means that
leave to appeal or reconsideration shall not have been sought in respect of such
order and that such order shall not have been stayed, appealed, varied (except with
the consent of the Buyer and the Seller) or vacated (or, if leave to appeal,
reconsideration, or appeal has been sought, it has been dismissed, and any stay has
been vacated) and all specified time periods within which leave to appeal,
reconsideration or appeal could at law be sought shall have expired;

“Former Employees” means the former employees of the Seller that were
employed at the Toronto Facility;

“Governmental Authority” means any government, regulatory authority,
governmental department, agency, commission, bureau, court, judicial body,
arbitral body or other law, rule or regulation-making entity:

(1) having jurisdiction over the Seller, the Buyer, the Purchased Assets or the
Assumed Liabilities on behalf of any country, province, state, locality or
other geographical or political subdivision thereof; or

(i1) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or taxing authority or power;

“Governmental Authorizations” means the permits, licences, approvals and
authorizations, orders, certificates, consents, directives, notices, licences, permits,
variances, registrations or other rights issued to or held or required by the Seller
relating to the Purchased Assets by or from any Governmental Authority;

“GST/HST” means all goods and services tax and harmonized sales tax imposed
under the ETA (including, for greater certainty, any provincial component of such
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harmonized sales tax), and any other similar statute enacted by the provinces or
territories of Canada;

“Hazardous Material” means any hazardous material, toxic substance, pollutant
or hazardous waste (including any petroleum products or byproducts) defined or
regulated as such under any Environmental Law;

“including” and “includes” shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words “without limitation”;

“Initial CCAA Order” has the meaning given to such term in Recital B;

“Insurance Policies” means all contracts of insurance, insurance policies and
insurance plans of the Seller and its Affiliates, including property, commercial
general liability insurance, recall insurance, umbrella insurance, directors’ and
officers’ insurance, fiduciary liability insurance, employment practices liability
insurance and group term life insurance, and including any tail or run-off insurance
policies in respect of any of the foregoing, and including any and all rights to make
claims thereunder;

“Machinery and Equipment” has the meaning given to such term in
Section 2.1(a);

“Monitor” has the meaning given to such term in Recital B;

“Monitor’s Certificate” means the certificate, substantially in the form attached
as Schedule “A” to the Approval and Vesting Order, to be delivered to the Buyer
and filed with the Court by the Monitor;

“Outside Date” means March 31, 2025;
“Parent” means Highbury Canco Corporation,

“Parent Guarantee” means that certain parent guarantee executed by the Parent,
to and in favour of the Seller on the date hereof;

“Parties” means the Seller and the Buyer collectively, and “Party” means either
the Seller or the Buyer;

“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor,
administrator or other legal personal representative, Governmental Authority or
other entity however designated or constituted;

“Pickering Facility” means the Seller’s production facility located at 885 Sandy
Beach Road, Pickering, Ontario;
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“Pittston Facility” means the Seller’s Affiliate’s production facility located at
575 Research Dr. Pittston, Pennsylvania;

“Proposal Trustee” has the meaning given to such term in Recital A;
“Purchase Price” has the meaning given to such term in Section 3.1;
“Purchased Assets” has the meaning given to such term in Section 2.1;

“Recall” means the Canada-wide recall of Silk® and Great Value® plant-based
beverages instituted by the Canadian Food Inspection Agency on or about July 8§,
2024, as a result of a listeria monocytogenes outbreak;

“Released Claims” means all Claims, including loss of value, professional fees,
and including fees and disbursements of legal counsel on a full indemnity basis,
and all costs incurred in investigating or pursuing any of the foregoing or any
proceeding relating to any of the foregoing;

“Restricted Rights” has the meaning given to such term in Section 2.6(b);
“Seller” has the meaning given to such terms in the preamble to this Agreement;

“Specified Customers” means those certain customers with Customer Proprietary
Inventory that have been identified by Seller’s counsel to the Buyer’s counsel by
email on February 13, 2025 and confirmed by a further email by Seller’s counsel
to the Buyer’s counsel on the date hereof.

“Tax” and “Taxes” means all taxes, surtaxes, duties, levies, imposts, fees,
assessments, reassessments, withholdings, dues and other charges of any nature,
imposed or collected by any Governmental Authority, whether disputed or not,
including federal, provincial, territorial, state, municipal and local, foreign and
other income, franchise, capital, real property, personal property, withholding,
payroll, health, transfer, value added, alternative, or add on minimum tax including
GST/HST, sales, use, consumption, excise, customs, anti-dumping, countervail, net
worth, stamp, registration, franchise, payroll, employment, education, business,
school, local improvement, development and occupation taxes, duties, levies,
imposts, fees, assessments and withholdings and Canada Pension Plan
contributions, employment insurance premiums and all other taxes and similar
governmental charges, levies or assessments of any kind whatsoever imposed by
any Governmental Authority including any installment payments, interest,
penalties, fines or other additions associated therewith, whether or not disputed;

“Tax Act” means the Income Tax Act (Canada), and any other similar statute
enacted by the provinces or territories of Canada;

“Tax Returns” means all returns, information returns, reports, elections,
agreements, declarations, or other documents of any nature or kind required to be
filed with any applicable Governmental Authority in respect of Taxes;
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(1l)  “Taxing Authority” means any Governmental Authority, domestic or foreign,
having jurisdiction over the assessment, determination, collection, or other
imposition of any Tax;

(mmm)“Third Party Owned Assets” has the meaning given to such term in Section 2.2(t)

(nnn) “Toronto Facility” means the Seller’s production facility located at 3431 McNicoll
Avenue, Scarborough, Ontario;

(000) “Toronto Facility Lease” means the lease between the Seller and Joriki Holdings
Inc. dated October 1, 2019 in respect of the Toronto Facility;

(ppp) “Transaction” means, collectively, the sale and purchase of the Purchased Assets
pursuant to this Agreement and all other transactions contemplated by this
Agreement that are to occur contemporaneously with the sale and purchase of the
Purchased Assets, including the assumption of the Assumed Liabilities by the
Buyer;

(qqq) “Transfer Taxes” has the meaning given to such term in Section 7.4(c); and
(rrr)  “Warranty Rights” has the meaning given to such term in Section 2.1(d).
Schedules & Exhibits

The schedules and exhibits to this Agreement are an integral part of this Agreement.

Schedule Description
Schedule 2.1(a) List of Machinery and Equipment
Schedule 2.1(e) Customer Proprietary Inventory of the Specified Customers
Schedule 2.2(t) List of Third Party Owned Assets
Schedule 2.2(u) List of Customer Proprietary Inventory
Schedule 2.4(d) Excluded Liabilities (Debt)
Exhibit Description
Exhibit A Approval and Vesting Order
Statutes

Unless specified otherwise, reference in this Agreement to a statute or regulations refers to
that statute or those regulations, as the case may be, as may be amended, or to any restated
or successor legislation of comparable effect.

Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for convenience of
reference only and shall not affect the construction or interpretation hereof.
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Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in Canadian dollars.

Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court
of competent jurisdiction shall not affect the validity or enforceability of any other
provision hereof.

Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant
to this Agreement, constitute the entire agreement between the Parties and set out all the
covenants, promises, warranties, representations, conditions and agreements between the
Parties in connection with the subject matter of this Agreement and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written, pre-
contractual or otherwise. There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, whether oral or written, pre-contractual or
otherwise, express, implied or collateral between the Parties in connection with the subject
matter of this Agreement except as otherwise specifically set forth in this Agreement and
any document required to be delivered pursuant to or in respect of this Agreement.

Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by all Parties hereto, and provided
that such amendment is consented to by the Monitor. No waiver of any provision of this
Agreement shall constitute a waiver of any other provision nor shall any waiver of any
provision of this Agreement constitute a continuing waiver unless otherwise expressly
provided.

Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement, and any
claim or controversy directly or indirectly based upon or arising out of this Agreement or
the Transaction (whether based on contract, tort, or any other theory), including all matters
of construction, validity and performance, shall in all respects be governed by, and
interpreted, construed and determined in accordance with, the laws of the Province of
Ontario and the federal laws of Canada applicable therein (including, as applicable, the
CCAA), without regard to the conflicts of law principles thereof. The Parties consent to
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the exclusive jurisdiction and venue of the Court prior to a Final order of the Court
terminating the CCAA Proceedings and thereafter to the Courts of the Province of Ontario
for the resolution of any disputes arising under or in connection with this Agreement. Each
Party agrees that service of process on such Party as provided in Section 11.8 shall be
deemed effective service of process on such Party.

ARTICLE 2
PURCHASE AND SALE

Agreement to Purchase and Sell Purchased Assets

Upon and subject to the terms and conditions of this Agreement (including Court Approval,
the provisions of Sections 2.1(e) and 2.6), at the Closing Time the Seller shall sell, convey,
assign and transfer and deliver to the Buyer, and the Buyer shall purchase, acquire and
accept from the Seller, free and clear of all Encumbrances, all of Seller’s right, title and
interest at the Closing Time in, to and under the following specific properties, assets and
rights (collectively, the “Purchased Assets™):

(a) Machinery and Equipment — all machinery, equipment, furniture and fixed assets
owned by the Seller and used in the Seller’s operations at the Toronto Facility
including, without limitation, the fixed assets specified on Schedule 2.1(a)
(collectively, the “Machinery and Equipment”) and any software, systems, codes,
data and other similar property that are inherent and currently form or constitute
part and parcel of such Machinery and Equipment;

(b) Transferred Contracts — the Toronto Facility Lease;

(©) Equipment Records — all operating manuals, procedures, software, documentation
and records used by the Seller exclusively in respect of the Machinery and
Equipment;

(d) Warranty Rights — all warranty rights against manufacturers, contractors or
suppliers for the Purchased Assets, to the extent the foregoing are transferable by
the Seller to the Buyer (“Warranty Rights”) and excluding any warranty rights
pertaining to the Recall; and

(e) Inventory — all remaining items held on hand by the Seller, for sale or other
distribution, or that are being produced for sale, or are to be consumed, directly or
indirectly, in the production of goods or services to be available for sale, of every
kind and nature including inventories of raw materials, spare parts, work in
progress, finished goods and by-products, operating supplies and packaging
materials (“Inventory”), in each case, situated at the Toronto Facility for the
Seller’s customers at the Toronto Facility. Notwithstanding the generality of the
foregoing and for greater certainty, Inventory that constitutes Purchased Assets
shall: (x) exclude any item that is proprietary, custom or unique to, or that contains
or is produced, consumed or otherwise used, directly or indirectly, pursuant to or
in reliance on any proprietary information, technology or other assets or property
of, any such customer unless such customer has provided written consent to such
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sale from the Seller to the Buyer and the Buyer and Seller agree on a corresponding
increase to the Cash Purchase Price, as may be applicable (all such excluded items,
the “Customer Proprietary Inventory”), but (y) include Customer Proprietary
Inventory of the Specified Customers as set out in Schedule 2.1(¢) provided that
Buyer shall not, directly or directly, use, sell, distribute, manipulate, modify or
otherwise exploit or benefit in any way any Customer Proprietary Inventory of the
Specified Customers without an express agreement entered into between Buyer and
such applicable Specified Customer(s).

Intellectual Property — all of the Seller’s rights and interests, if any, to know-how,
formulae, historical records, procedures, processes, inventions, technical expertise,
research data, trade secrets, industrial designs and other similar property in respect
of the production of products for customers at the Toronto Facility but, for greater
certainty, excluding anything that constitutes, is part of, or otherwise relates to, any
Customer Proprietary Inventory or any Third Party Owned Assets.

Excluded Assets

Except for the Purchased Assets specifically identified herein, the Purchaser shall not
purchase or acquire any of the other assets, property or undertakings of the Seller of any
kind or nature (collectively, the “Excluded Assets”), which Excluded Assets shall remain
the property of the Seller, including but not limited to all of the following:

(a)
(b)

(©)

(d)

Cash — all cash, cash equivalents, bank accounts and investments;

Accounts Receivable — all accounts receivable (including unbilled revenue and
holdbacks), bills receivable, trade accounts, trade debts and book debts due or
accruing due to it, including any refunds, rebates receivable and rights in respect of
letters of credit and the full benefit of all security (including cash deposits),
guarantees, rights pursuant to any settlement agreement or other arrangement and
other collateral held by the Seller;

Prepaid Expenses — the full benefit of all prepaid expenses and deposits with any
supplier, public utility, lessor under any Contract, including the deposit held by the
lessor under the Toronto Facility Lease, or Governmental Authority;

Intellectual Property — except to the extent expressly included in Section 2.1(a) or
2.1(c), all of the Seller’s right, title and interest to all intellectual property owned
or used by it including:

(1) all trademarks, patents, copyrights, websites and domain names, social
media accounts, certification marks, service marks, and other source
indicators (including the name “Joriki” or “Joriki Inc. ” and any variations
thereof), and the goodwill of any business symbolized thereby, computer
systems, code, applications, systems, databases, data, website content,
passwords, know-how, formulae, processes, inventions, technical expertise,
research data, trade secrets, industrial designs and other similar property;
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(i1) any and all licences, sub-licences or any other evidence of a right to use any
of the foregoing;

(ii1))  the right to obtain renewals, extensions, substitutions, continuations,
continuations-in-part, divisions, re-issues, re-examinations or similar legal
protections related thereto; and

(iv)  the right to bring an action at law or equity for the infringement of the
foregoing, including the right to receive all proceeds and damages
therefrom;

Computer Software — except to the extent expressly included in Section 2.1(a) or
2.1(c), all software and documentation therefor owned or used by the Seller,
including, all electronic data processing systems, program specifications, source
codes, object code, input data, report layouts, formats, algorithms, record file
layouts, diagrams, functional specifications, narrative descriptions, flow charts,
operating manuals, training manuals and other related material.

Contracts — all Contracts other than the Toronto Facility Lease;

Goodwill — the goodwill of the Seller and information and documents relevant
thereto including lists of customers and suppliers, credit information, telephone and
facsimile numbers, e-mail addresses, research materials, research and development
files and Confidential Information;

Business Records — except to the extent expressly included in Section 2.1(a) or
2.1(c), all business and financial records and files of the Seller’s business, including
the general ledger and accounting records, all customer lists and lists of suppliers
and all of the right, interest and benefit, if any, thereunder and to and in the domain
names, telephone numbers, facsimile numbers and e-mail addresses, used by the
Seller in the conduct of the Seller’s business;

Tax Refunds — the benefit of any refundable Taxes or refund of Taxes (including
any input tax credits under the ETA), and any claim or right of the Seller to any
incentive, refund, rebate or credit of Taxes (including any refundable Tax credits);

Loans — any loans or debts due to the Seller, including loans, debts or other amounts
due or payable to it by any Affiliate;

Deposits Held by Credit Card Issuers — all deposits held with any credit card issuer;

Corporate Records — Tax Returns and original Tax records and books and records
pertaining thereto, minute books, corporate seals, taxpayer and other identification
numbers and other documents relating to the organization, maintenance and
existence of the Seller as a Person;

Rights under Agreement — the Seller’s rights under this Agreement, the Closing
Documents and the Transaction, including, for greater certainty, all cash that is paid
in satisfaction of the Purchase Price;
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(n)  Assets Held by other Affiliates — all assets, property and undertaking of the Seller’s
Affiliates, including those held by Joriki TopCo Inc. and Joriki USA Inc.;

(0) Shares — securities held by the Seller, including the shares of Joriki USA Inc.;

(p)  Insurance Policies — all Insurance Policies and all rights thereunder, including the
right to recover any insurance proceeds;

(q) Actions, etc. — all Seller’s claims, refunds, causes of action, rights of recovery,
rights of set-off and rights of recoupment, and its interest in any litigation and in
the proceeds of any judgment, order or decree issued or made in respect thereof;

(r) Retainers — all rights in respect of any retainers paid by the Seller to professional
service providers;

(s) Other Facilities — all assets of the Seller or any of its Affiliates located at the Delta
Facility, the Pickering Facility or the Pittston Facility;

(t) Third Party Owned Assets - all records and assets located at the Toronto Facility
owned by customers of the Seller or other third parties, as set forth on
Schedule 2.2(t) (collectively, the “Third Party Owned Assets”); and

(u) Customer Proprietary Inventory — all Customer Proprietary Inventory, as set forth
on Schedule 2.2(u), other than, for greater certainty, Customer Proprietary
Inventory of the Specified Customers as set out in Schedule 2.1(e).

Assumption of Liabilities

The Buyer shall assume as of the Closing Date and shall pay, discharge and perform, as
the case may be, from and after the Closing Date, only the following liabilities and
obligations of the Seller (collectively, the “Assumed Liabilities™):

(a) Obligations under Transferred Contracts, etc. — all liabilities and obligations
arising after the Closing Time under or in respect of the Toronto Facility Lease;
and

(b)  Employee Matters — all liabilities and obligations of the Buyer pursuant to
Section 7.5.

Excluded Liabilities

Except as expressly assumed pursuant to Section 2.3, all of the Seller’s debts, obligations,
Contracts and liabilities, of any kind or nature, shall remain the sole responsibility of the
Seller, and the Buyer shall not assume, accept or undertake any debt, obligation, duty,
contract or liability of the Seller of any kind, whatsoever, except as expressly assumed
pursuant to Section 2.3, whether accrued, contingent, known or unknown or otherwise, and
specifically including (without limitation) the following liabilities or obligations of the
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Seller which shall be retained by, and which shall remain the sole responsibility of the
Seller (collectively, the “Excluded Liabilities™):

(a)

(b)

(c)

(d)

(e)

()

(2

(h)

(@)

W)

Intercompany Accounts Payable — any debts owing by the Seller to any shareholder,
director, officer or Affiliate of the Seller;

Intellectual Property Claims — any Claims against the Seller for infringements of
any intellectual property rights of any third Person relating to any period prior to
the Closing Time;

Excluded Assets — all liabilities and obligations relating to the Excluded Assets;

Debt — all liabilities and obligations under any Contracts related to the debt
obligations described in Schedule 2.4(d) including all accrued and accruing
interest, fees, costs and expenses thereunder;

Taxes — all liabilities for Taxes of the Seller not assumed pursuant to Section 2.3 or
Section 7.4;

Employee Matters — all liabilities and obligations of the Seller in respect of both
Employees and Former Employees;

Recall Liabilities — all Claims against the Seller arising from or in relation to or
otherwise connected in any way to the Recall;

Obligations under Transferred Contracts, etc. - all liabilities and obligations
existing at the Closing Time under or in respect of the Toronto Facility Lease;

Purchased Assets — all liabilities pertaining to the ownership and use of the
Purchased Assets prior to the Closing Time; and

Other — all Claims against the Seller arising from or in relation to any facts,
circumstances, events or occurrences when and howsoever arising whether prior to
or following the Closing Time, including liabilities relating to any breach of law,
product liability claims, and any liabilities or obligations relating to the
environment or occupational health and safety, including but not limited to:
(1) liabilities arising in connection with properties owned, leased or operated by the
Seller at any time prior to the Closing Date; (ii) liabilities arising in connection with
facilities or properties to which any Seller sent Hazardous Material for disposal
prior to the Closing Date; (iii) liabilities arising in connection with any Hazardous
Material generated, used, emitted, released, stored, transported or disposed of prior
to the Closing Date by any Seller; and (iv) fines, penalties or other liabilities arising
from violations of or non-compliances with Environmental Law occurring prior to
the Closing Date, all to the maximum extent permitted by Applicable Law and
except, in each case, as specifically defined in this Agreement as an Assumed
Liability.
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As is, Where is

THE BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY
SET FORTH HEREIN, THE PURCHASED ASSETS ARE PURCHASED BY THE
BUYER AND THE ASSUMED LIABILITIES ARE ASSUMED ON AN “AS IS,
WHERE IS” BASIS AS THEY SHALL EXIST AT THE CLOSING TIME WITH ALL
FAULTS AND WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE PURCHASED
ASSETS OR THE ASSUMED LIABILITIES AND WITHOUT ANY RECOURSE TO
THE SELLER, THE MONITOR OR THE PROPOSAL TRUSTEE OR ANY OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, REPRESENTATIVES
OR ADVISORS. THE BUYER AGREES TO ACCEPT THE PURCHASED ASSETS
AND THE ASSUMED LIABILITIES IN THE CONDITION, STATE AND LOCATION
THEY ARE IN ON THE CLOSING DATE BASED ON THE BUYER’S OWN
INSPECTION, EXAMINATION AND DETERMINATION WITH RESPECT TO ALL
MATTERS AND WITHOUT RELIANCE UPON ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES OF ANY NATURE MADE BY OR ON
BEHALF OF OR IMPUTED TO THE SELLER, EXCEPT AS EXPRESSLY SET FORTH
IN THIS AGREEMENT. Unless specifically stated in this Agreement, the Buyer
acknowledges and agrees that no representation, warranty, term or condition,
understanding or collateral agreement, whether statutory, express or implied, oral or
written, legal, equitable, conventional, collateral or otherwise, is being given by the Seller
in this Agreement or in any instrument furnished in connection with this Agreement, as to
description, fitness for purpose, sufficiency to carry on any business, merchantability,
quantity, condition, quality, value, suitability, durability, environmental condition,
assignability or marketability thereof, or in respect of any other matter or thing whatsoever,
and all of the same are expressly excluded. The provisions of this Section 2.5 shall survive
and not merge on Closing.

Assignment of Purchased Assets

(a) Subject to Section 2.6(e), the Seller and the Buyer shall use commercially
reasonable efforts to obtain any necessary consents or approvals in order to assign
the Toronto Facility Lease and Warranty Rights to the Buyer prior to the Closing
Date. To the extent assignable and transferable to the Buyer, the Toronto Facility
Lease and Warranty Rights shall be assigned by the Seller to the Buyer.

(b) Notwithstanding anything in this Agreement to the contrary, this Agreement shall
not constitute an agreement to assign or transfer any Purchased Asset (including
the Toronto Facility Lease) or any right thereunder if an attempted assignment or
transfer, without the consent of a third Person, would constitute a breach thereunder
(“Restricted Rights”). The Seller shall hold any such Restricted Rights for the
benefit of the Buyer until such time as consent and/or approval has been obtained
(but subject to 2.6(d) and 2.6(f)), to the extent applicable. The Parties agree that the
Restricted Rights shall automatically be assigned by the Seller to the Buyer without
any further consideration when such assignment or transfer is permitted.
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At the sole expense of the Buyer, the Seller and the Buyer shall use commercially
reasonable efforts to take all such action and do or cause to be done all such things
as are reasonably necessary or proper in order that the obligations of the Seller
under such Restricted Rights may be performed in such manner that the value of
such Restricted Rights is preserved and enures to the benefit of the Buyer, and that
any amounts due and payable or which become due and payable in and under the
Restricted Rights, net of costs and expenses incurred by the Seller, are received by
the Buyer. The Seller shall as soon as reasonably practicable pay to the Buyer all
amounts collected by or paid to the Seller in respect of all such Restricted Rights.

If a consent to transferring the Restricted Rights to the Buyer is not obtained, or
such assignment is not attainable, the Seller and the Buyer will cooperate and use
their respective commercially reasonable efforts to implement a mutually agreeable
arrangement pursuant to which the Buyer will obtain the benefits and assume the
liabilities and obligations related to such Restricted Rights in accordance with this
Agreement including by the Seller bringing a motion to the Court as contemplated
in Section 8.1(a) for an order compelling the assignment of such Restricted Right
pursuant to Section 11.3 of the CCAA, provided, however, that the Buyer
acknowledges and agrees that nothing in this Section 2.6 shall operate to prohibit
or diminish in any way the right of the Seller to, dissolve, wind-up or otherwise
cease operations as it may determine in its sole discretion.

To the extent that the Seller would incur any out-of-pocket costs and expenses
(excluding costs of counsel or other professional advisors) prior to the Closing
Time in order to comply with a specific obligation under this Section 2.6, the Seller
shall not have to incur such out-of-pocket costs and expenses to comply with such
obligation unless the Buyer shall have provided the Seller in advance with the funds
necessary to pay such out-of-pocket costs and expenses. To the extent that the Seller
would incur any out-of-pocket costs and expenses (including, for greater certainty,
costs of counsel or other professional advisors, including in connection with any
Court motion seeking an order pursuant to Section 11.3 of the CCAA), after the
Closing Time in order to comply with a specific obligation under this Section 2.6,
the Seller shall not have to incur such out-of-pocket costs and expenses to comply
with such obligation unless the Buyer shall have provided the Seller in advance
with the funds necessary to pay such out-of-pocket costs and expenses.

Notwithstanding anything in this Section 2.6: (i) nothing in this Section 2.6 shall
(x) require the Seller to renew any Restricted Rights once they have expired or
(y) restrict or limit the condition for the benefit of the Buyer prescribed in
Section 6.2(d); and (i1) any efforts required of the Seller pursuant to this Section 2.6
shall be strictly on an interim basis and in no event shall be required to continue for
more than 30 days following the Closing Date.
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ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS
Purchase Price

The consideration payable by the Buyer to the Seller for the Purchased Assets (as may be
adjusted in accordance with Section 3.3, the “Purchase Price”) shall be a cash payment of
_ (the “Cash Purchase Price”).

Satisfaction of the Purchase Price

(a) The amount of (the “Deposit™) has been paid by or on behalf of the Buyer
to the Monitor, on behalf of the Seller, as a deposit towards the Cash Purchase Price,
to be held by the Monitor in an interest-bearing account, and to be applied against
the Cash Purchase Price or returned or forfeited, as the case may be, in accordance
with the terms and conditions of this Agreement.

(b) The Buyer shall satisfy the Purchase Price at the Closing Time by: (1) the Deposit
plus all interest earned thereon being irrevocably released to the benefit of the Seller
and applied against the Cash Purchase Price; (i1) payment to the Monitor, on behalf
of the Seller, of cash in immediately available funds equal to the balance of the
Cash Purchase Price.

Adjustment to Purchase Price

The Purchase Price shall be increased by an amount equal to any amount of rent that is
prepaid by the Seller under the Toronto Facility Lease for the period from and after the
Closing Time, up to a maximum amount of one (1) month’s rent. The amount payable in
connection with the adjustment set out in this Section 3.3 will be paid at Closing or, if such
adjustment cannot be made at Closing, as soon as reasonably possible after such adjustment
has been determined, by wire transfer or some other form of payment acceptable to the
Seller, as applicable, acting reasonably to the bank account specified by the Seller.

Purchase Price Allocation

The Purchase Price shall be allocated among the Purchased Assets as agreed by the Parties.
Such allocation shall be binding, and the Buyer and the Seller shall report the purchase and
sale of the Purchased Assets and file all filings which are necessary or desirable under the
Tax Act to give effect to such allocations and shall not take any position or action
inconsistent with such allocation.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Seller represents and warrants to the Buyer as follows, and acknowledges that the Buyer i1s
relying upon the following representations and warranties in connection with the Transaction:
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Existence

The Seller is duly organized and validly existing under the laws of its jurisdiction of
organization.

Due Authorization and Enforceability of Obligations

The Seller has all necessary power, authority and capacity to enter into this Agreement and,
subject to Court Approval, to carry out its obligations under this Agreement. The execution
and delivery of this Agreement has been duly authorized by all necessary corporate action
of the Seller. This Agreement has been, and at the Closing Time the Closing Documents
will be, duly executed and delivered by the Seller and, subject to Court Approval being
obtained, constitute valid and binding obligations of the Seller enforceable against it in
accordance with their terms, except as such enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization and similar laws affecting creditors generally and
by general principles of equity.

Absence of Conflicts

The Seller is not a party to, bound or affected by or subject to any provision in its articles,
by-laws or other constating documents or Applicable Laws or Governmental
Authorizations that would be violated, breached by, or under which any default would
occur or with notice or the passage of time would be created as a result of the execution
and delivery of, or the performance of obligations under this Agreement or any Closing
Documents to be entered into or delivered under the terms and conditions of this
Agreement, except for any violations, breaches or defaults that (i) would not have a
material adverse effect on the ability of the Seller to consummate the Transaction, or
(i1) will be addressed by the Approval and Vesting Order or other order of the Court made
in the CCAA Proceedings.

Residence of the Seller
The Seller is not a non-resident of Canada within the meaning of the Tax Act.
GST/HST

The Seller is registered for GST/HST purposes under Subdivision D of Division V of the
ETA. The registration number for the Seller is 119426708.

Brokers

Except for amounts that will be satisfied by the Seller, no broker, finder or investment
banker is entitled to any brokerage commission, finder’s fee or other similar payment in
connection with the Transaction based upon any arrangement made by or on behalf of the
Seller.
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ARTICLE §
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows, and acknowledges that the Seller is
relying upon the following representations and warranties in connection with the Transaction:

5.1

5.2

5.3

5.4

5.5

Existence

The Buyer is duly organized and validly existing under the laws of its jurisdiction of
organization.

Due Authorization and Enforceability of Obligations

The Buyer has all necessary power, authority and capacity to enter into this Agreement and
to carry out its obligations under this Agreement. The execution and delivery of this
Agreement has been duly authorized by all necessary action of the Buyer. This Agreement
has been, and at the Closing Time the Closing Documents will be, duly executed and
delivered by the Buyer and constitute valid and binding obligations of the Buyer
enforceable against it in accordance with their terms, except as such enforceability may be
limited by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting
creditors generally and by general principles of equity.

Absence of Conflicts

The Buyer is not a party to, bound or affected by or subject to any provision in its articles,
by-laws or other constating documents or Applicable Laws or Governmental
Authorizations, approvals, franchises, orders, certificates, consents, directives, notices,
licences, permits, variances, registrations or other rights issued, granted or given by or from
any Governmental Authority that would be violated, breached by, or under which any
default would occur or with notice or the passage of time would, be created as a result of
the execution and delivery of, or the performance of obligations under, this Agreement or
any Closing Documents to be entered into or delivered under the terms and conditions of
this Agreement, except for any violations, breaches or defaults that would not have a
material and adverse effect on the ability of the Buyer to consummate the Transaction.

Approvals and Consents

No authorization, consent or approval of, or filing with or notice to, any Governmental
Authority or any other Person is required in connection with the execution, delivery or
performance of this Agreement by the Buyer and each of the Closing Documents to be
executed and delivered by the Buyer hereunder or otherwise in connection with the
Transaction.

Residence of the Buyer

The Buyer is not a non-resident of Canada within the meaning of the Tax Act.
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Investment Canada Act

At the Closing Time, the Buyer will (a) be either a “Canadian” or “WTO investor” within
the meaning of the Investment Canada Act; and (b) not be a “state-owned enterprise”
within the meaning of the Investment Canada Act.

Brokers

No broker, finder or investment banker is entitled to any brokerage commission, finder’s
fee or other similar payment in connection with the Transaction based upon any
arrangement made by or on behalf of the Buyer.

Financing

The Buyer has, or will have at the Closing, sufficient cash on hand or other sources of
immediately available funds to enable it to make payment of the Cash Purchase Price and
consummate the Transaction.

Informed and Sophisticated Buyer

The Buyer is an informed and sophisticated buyer, and has engaged expert advisors and is
experienced in the evaluation and purchase of the assets of distressed enterprises as
contemplated hereunder. The Buyer has undertaken such investigations and has been
provided with and has evaluated such documents and information as it had deemed
necessary to enable it to make an informed and intelligent decision with respect to the
execution, delivery and performance of this Agreement.

Parent Guarantee

The Parent has been since the date of incorporation of the Buyer, and remains, the sole and
direct shareholder of the Buyer. The Parent has all necessary power, authority and capacity
to enter into the Parent Guarantee and to carry out its obligations thereunder. The execution
and delivery of the Parent Guarantee has been duly authorized by all necessary action of
the Parent. The Parent Guarantee has been duly executed and delivered by the Parent and
constitutes valid and binding obligations of the Parent enforceable against it in accordance
with their terms, except as such enforceability may be limited by bankruptcy, insolvency,
moratorium, reorganization and similar laws affecting creditors generally and by general
principles of equity.

ARTICLE 6
CONDITIONS

Conditions for the Benefit of the Buyer and the Seller

The respective obligations of the Buyer and of the Seller to consummate the Transaction
are subject to the satisfaction of, or compliance with, at or prior to the Closing Time, each
of the following conditions, which conditions are for the benefit of both the Buyer and the
Seller and may only be waived, in whole or in part, by both the Buyer and the Seller:
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(a) no provision of any Applicable Law and no judgment, injunction, order or decree
that prohibits the consummation of the Transaction shall be in effect; and

(b) the Approval and Vesting Order shall have been issued and entered on or before
March 7, 2025, or on or before such later date as the Parties, with the consent of the
Monitor, agree to in writing, and shall not have been stayed, varied (except with
the consent of the Buyer and the Seller) or vacated.

Conditions for the Benefit of the Buyer

The obligation of the Buyer to consummate the Transaction is subject to the satisfaction
of, or compliance with, or waiver by the Buyer of, at or prior to the Closing Time, each of
the following conditions (each of which is acknowledged to be for the exclusive benefit of
the Buyer):

(a) the representations and warranties of the Seller set forth in this Agreement shall be
true and correct in all material respects at the Closing Time with the same force and
effect as if made at and as of such time;

(b) the covenants contained in this Agreement to be performed by the Seller at or prior
to the Closing Time shall have been performed in all material respects as at the
Closing Time;

(c) the Buyer shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 6.2(a) and 6.2(b), signed for and on behalf of the
Seller without personal liability by an executive officer of the Seller or other
Persons reasonably acceptable to the Buyer, in each case in form and substance
reasonably satisfactory to the Buyer;

(d) the consent of the landlord under the Toronto Facility Lease has been obtained to
assign the Toronto Facility Lease to the Seller or a Court Order under Section 11.3
of the CCAA shall have been obtained directing the assignment of the Toronto
Facility Lease to the Buyer; and

(e) the Buyer shall have received all other Closing Documents required pursuant to this
Agreement to be delivered by the Seller on Closing in form and substance
reasonably satisfactory to the Buyer.

Conditions for the Benefit of the Seller

The obligation of the Seller to consummate the Transaction is subject to the satisfaction of,
or compliance with, or waiver by the Seller of, at or prior to the Closing Time, each of the
following conditions (each of which is acknowledged to be for the exclusive benefit of the
Seller):

(a) the representations and warranties of the Buyer set forth in this Agreement shall be
true and correct in all material respects at the Closing Time with the same force and
effect as if made at and as of such time;
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the covenants contained in this Agreement to be performed by the Buyer at or prior
to the Closing Time shall have been performed in all material respects as at the
Closing Time;

the Monitor, on behalf of the Seller, shall have received the entirety of the Cash
Purchase Price;

the Seller shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 6.3(a) and 6.3(b) signed for and on behalf of the
Buyer without personal liability by an executive officer of the Buyer or other
Persons reasonably acceptable to the Seller, in each case in form and substance
reasonably satisfactory to the Seller; and

the Seller shall have received all other Closing Documents required pursuant to this
Agreement to be delivered by the Buyer on Closing in form and substance
reasonably satisfactory to the Seller.

ARTICLE 7
ADDITIONAL AGREEMENTS OF THE PARTIES

Access to Information

(a)

(b)

(©)

Until the Closing Time, the Seller shall give to the Buyer’s personnel engaged in
the Transaction and their accountants, legal advisers, consultants and
representatives during normal business hours reasonable access to its premises and
to all of the books and records related to the Purchased Assets and the Assumed
Liabilities and to members of the Seller’s senior management, and shall furnish
them with all such information relating to the Purchased Assets and the Assumed
Liabilities as the Buyer may reasonably request in connection with the Transaction.
Notwithstanding anything in this Section 7.1 to the contrary, any such access shall
be conducted upon reasonable advance notice and in such manner as does not
materially disrupt the conduct of the Seller’s business. The Seller shall also deliver
to the Buyer authorizations to Governmental Authorities necessary to permit the
Buyer to obtain information in respect of the Purchased Assets from the files of
such Governmental Authorities. Notwithstanding the foregoing, the Seller shall not
be required to disclose any information, records, files or other data to the Buyer
where prohibited by any Applicable Laws or such disclosure would have the effect
of causing the waiver of any applicable privilege.

The Seller may retain copies of all books and records included in the Purchased
Assets to the extent necessary or useful for the administration of the CCAA
Proceedings (or any subsequent bankruptcy or wind-down of the CCAA
Applicants), the filing of any Tax return, any Tax audit, in connection with the
Recall or for compliance with any Applicable Law or the terms and conditions of
this Agreement.

Upon reasonable prior notice to the Buyer, the Seller, the Monitor and any trustee
or wind-down officer appointed in respect of any of the CCAA Applicants shall
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have access to, and the right to copy, at their own expense, for purposes of the
CCAA Proceedings (or any subsequent bankruptcy or wind-down of the CCAA
Applicants), the filing of any Tax return, any Tax audit, in connection with the
Recall or compliance with any Applicable Law or the terms and conditions of this
Agreement, during usual business hours, all books and records included in the
Purchased Assets. From time to time following the Closing at the request of the
Seller, the Monitor or any trustee or wind-down officer appointed in respect of the
CCAA Applicants, the Buyer shall make available knowledgeable employees to
co-operate with such parties and respond to information requests, provided that
such requests will be limited to reasonable requests for information or assistance
that will not reasonably be expected to materially interfere with the day-to-day
duties or activities of such employees and shall be at the CCAA Applicants’ sole
expense.

Treatment of Purchased Assets until Closing Time

Until the Closing Time, except: (1)as expressly required or contemplated by this
Agreement or by an order of the Court in the CCAA Proceedings; or (2) with the prior
written consent of the Buyer, the Seller shall:

(a) not transfer, lease, license, relocate (except to relocate to the Toronto Facility), sell
or create any Encumbrance on or otherwise dispose of any of the Purchased Assets;
and

(b) not amend, terminate or assign the Toronto Facility Lease.
Further Assurances

Each of the Parties hereto shall promptly do, make, execute or deliver, or cause to be done,
made, executed or delivered, all such further acts, documents and things as the other Party
hereto may reasonably require from time to time for the purpose of giving effect to this
Agreement and shall use commercially reasonable efforts and take all such steps as may
be reasonably within its power to implement to their full extent the provisions of this
Agreement. Upon and subject to the terms and conditions of this Agreement and subject to
the directions of any applicable courts to the Seller, the Parties shall use their commercially
reasonable efforts to take or cause to be taken all actions and to do or cause to be done all
things necessary, proper or advisable under Applicable Laws to consummate and make
effective the Transaction, including using commercially reasonable efforts to satisfy the
conditions precedent to the obligations of the Parties hereto.

Tax Matters

(a) The Buyer and the Seller agree to use commercially reasonable efforts to furnish or
cause to be furnished to each other, as promptly as practicable, such information
and assistance relating to the Purchased Assets and the Assumed Liabilities as is
reasonably necessary for the preparation and filing of any Tax Return, claim for
refund or other required or optional filings relating to Tax matters, for the
preparation for and proof of facts during any Tax audit, for the preparation for any
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Tax protest, for the prosecution of any suit or other proceedings relating to Tax
matters and for the answer to any governmental or regulatory inquiry relating to
Tax matters.

(b) For purposes of any Tax Return related to the Transaction (including, for greater
certainty, any Tax election), the Buyer and, to the extent applicable, the Seller,
agree to report the Transaction in a manner consistent with the Purchase Price
allocation determined in accordance with Section 3.4, and the Buyer and the Seller
shall not voluntarily take any action inconsistent therewith in any such Tax Return,
refund claim, litigation or otherwise, unless required by Applicable Laws. The
Buyer and the Seller shall each be responsible for the preparation of their own Tax
Returns.

(c) All amounts payable by the Buyer to the Seller pursuant to this Agreement are
exclusive of any GST/HST, or any other federal, provincial, state or local or foreign
value-added, sale, use, consumption, multi-staged, ad valorem, personal property,
customs, excise, stamp, transfer, land or real property transfer, or similar Taxes,
duties, or charges, or any recording or filing fees or similar charges that are imposed
by reason of the sale, transfer, assignment and delivery of the Purchased Assets
(collectively, “Transfer Taxes”). All Transfer Taxes are the responsibility of and
for the account of the Buyer. The Buyer and the Seller agree to cooperate to
determine the amount of Transfer Taxes payable in connection with the
Transaction. The Buyer and the Seller will cooperate in a commercially reasonable
manner to (a) determine the amount of Transfer Taxes payable in connection with
the Transaction, (b) minimize Transfer Taxes; and (c) prepare and file any and all
required Tax Returns for or with respect to such Transfer Taxes with any and all
appropriate Taxing Authorities.

(d) If the Seller is required by Applicable Law or by administration thereof to collect
any applicable Transfer Taxes from the Buyer, the Buyer shall pay such amounts
to the Seller concurrent with the payment of any consideration payable pursuant to
this Agreement, and the Seller shall remit or account for such Transfer Taxes to the
applicable Governmental Authority on a timely basis and otherwise in accordance
with Applicable Laws.

Employee Matters

While the Buyer intends to consider the possibility of making offers of employment to
certain Employees and Former Employees of the Seller, nothing herein shall obligate the
Buyer in any circumstances whatsoever to make any such offers of employment to any of
the Employees or Former Employees. If the Buyer elects, in its sole discretion, to make an
offer to an Employee or Former Employee before the Closing Date or within 30 days after
the Closing Date, the Seller shall reasonably cooperate with the Buyer to facilitate that
offer of employment. If the Buyer elects to make an offer of employment to an Employee
or Former Employee, the Buyer shall, without limiting Section 2.4(f), be responsible for
all liabilities and obligations with respect to each such Employee or Former Employee who
accepts the Buyer’s offer to the extent arising out of or in connection with Buyer’s
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employment of each such Employee or Former Employee. If the Buyer elects to make an
offer of employment to an Employee before the Closing Date, such offer of employment
shall be conditional upon the Closing.

Fees and Expenses

Except as expressly provided in this Agreement, all fees and expenses incurred in
connection with the negotiation and settlement of this Agreement and the completion of
the Transaction, including the fees and disbursements of counsel, financial advisors and
accountants, shall be paid by the Person incurring such fees or expenses.

Advice and Direction

The Parties acknowledge that the Monitor is entitled (but not required) to seek the advice
and directions of the Court in respect of any determination to be made, consent right to be
exercised or other action to be taken by the Monitor under this Agreement.

Release by the Buyer

Except in connection with any obligations of the Seller contained in this Agreement, any
Closing Document or the Court Orders, effective as of the Closing Time, Buyer, for and
on behalf of itself and its Affiliates, hereby irrevocably releases and forever discharges the
Seller, the Proposal Trustee, the Monitor, the respective lenders under the credit facilities
described in Schedule 2.4(d), and each of their respective Affiliates, successors and assigns
and current and former officers, directors, partners, members, shareholders, limited
partners, employees, agents, representatives and advisors (including financial and legal
advisors) (the “Seller Released Parties”) from any and all Released Claims, whether in
this jurisdiction or any other, whether or not presently known to them, and whether in law
or equity, that the Buyer and its Affiliates ever had, now have or hereafter may have or
claim to have against any of the Seller Released Parties in their capacity as such, for or by
reason of any matter, circumstance, event, action, inaction, omission, cause or thing
whatsoever arising prior to the Closing Time (including, where applicable, in their capacity
as equity holders of the Seller), save and except for any Claims arising out of fraud or
wilful misconduct.

Release by the Seller

Except in connection with the obligations of the Buyer contained in this Agreement, any
Closing Document or the Court Orders, effective as of the Closing Time, the Seller hereby
irrevocably releases and forever discharges the Buyer, the Proposal Trustee, the Monitor,
the respective lenders under the credit facilities described in Schedule 2.4(d) and each of
their respective Affiliates, successors and assigns and current and former officers,
directors, partners, members, shareholders, limited partners, employees, agents,
representatives and advisors (including financial and legal advisors) (the “Buyer Released
Parties”) from any and all Released Claims, whether in this jurisdiction or any other,
whether or not presently known to them, and whether in law or equity, that the Seller and
its Affiliates ever had, now have or hereafter may have or claim to have against any of the
Buyer Released Parties in their capacity as such, for or by reason of any matter,
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circumstance, event, action, inaction, omission, cause or thing whatsoever arising prior to
the Closing Time, save and except for any Claims arising out of fraud or wilful misconduct.

ARTICLE 8
COURT ORDERS

Court Orders

The Seller and the Buyer will effectuate the Transaction pursuant to the CCAA Proceedings
under Applicable Laws, with each taking or causing to be taken all such action and
executing and delivering or causing to be executed and delivered to the other such
conveyances, transfers, documents and further assurances as may be reasonably necessary
or desirable to effect the Transaction in such other agreed-upon manner. Without limiting
the generality of the foregoing:

(a) the Seller shall serve and file on or before February 21, 2025, a motion seeking the
Approval and Vesting Order, including an order under Section 11.3 of the CCAA
directing the assignment of the Toronto Facility Lease to the Buyer (the Approval
and Vesting Order, collectively with any other orders that may be sought from the
Court as contemplated herein, the “Court Orders”);

(b) the Buyer agrees that it will promptly take such actions as are reasonably requested
by Seller to assist in obtaining each of the Court Orders, including filing affidavits
and other confirmations of adequate assurance of future performance by the Buyer
with respect to the Toronto Facility Lease;

(c) the Seller shall use its commercially reasonable efforts to obtain the Court Orders
as soon as practicable on the timelines indicated for obtaining such Court Orders in
this Section 8.1;

(d) the Buyer and its legal counsel shall be given a reasonable opportunity to review
and comment on: (i) the motion for Court Approval and (ii) any other motion for a
Court Order; and

(e) notice of the motions seeking the issuance and entry of the Court Orders shall be
served by the Seller on the service list for the CCAA Proceedings and on any other
Person as may be reasonably requested in writing by the Buyer.

ARTICLE 9
TERMINATION

Termination
This Agreement may be terminated at any time prior to Closing as follows:

(a) if Closing does not occur on or before the Outside Date; provided, however, that
the Party seeking to terminate this Agreement may not terminate pursuant to this
Section 9.1(a) if the Closing’s non-occurrence on or by the Outside Date is caused
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by such Party’s failure to perform or comply with any of the covenants, agreements
or conditions hereof to be performed or complied with by it before the Closing
Date;

subject to any approvals required from the Court or otherwise pursuant to the
CCAA Proceedings, and with the consent of the Monitor, by mutual written consent
of the Seller and the Buyer;

by either Party, upon written notice to the other, if a Governmental Authority issues
an order prohibiting the Transaction contemplated hereby, which order shall have
become Final;

by the Seller, with the consent of the Monitor, upon written notice to the Buyer if
there has been a material violation or breach by the Buyer of any covenant,
representation or warranty which would prevent the satisfaction of any condition
set forth in Section 6.1 or 6.3 on the Closing Date and such violation or breach has
not been waived by the Seller or cured within five (5) days after written notice
thereof from the Seller, unless the Seller is in material breach of its obligations
under this Agreement;

by the Buyer upon written notice to the Seller, if there has been a material violation
or breach by the Seller of any covenant, representation or warranty which would
prevent the satisfaction of any condition set forth in Section 6.1 or 6.2 on the
Closing Date and such violation or breach has not been waived by the Buyer or
cured within five (5) days after written notice thereof from the Buyer, unless the
Buyer is in material breach of its obligations under this Agreement; and

by the Buyer or the Seller if the Court declines to grant Court Approval in respect
of the Transaction; provided, however, that the Party seeking to terminate this
Agreement may not terminate pursuant to this Section 9.1(f) if the Court’s
aforementioned non-approval of the Transaction is caused by such Party’s failure
to perform or comply with any of the covenants, agreements or conditions hereof
to be performed or complied with before the Closing Date.

Effect of Termination

(a)

(b)

In the event of termination of this Agreement pursuant to Section 9.1, this
Agreement shall forthwith become null and void, except as set forth in this
Section 9.2 and Article 11, provided that, subject to Section 9.2(b), nothing herein
shall relieve any Party from liability for any breach of this Agreement, or impair
the right of any Party to compel specific performance by any other Party of its
obligations under this Agreement.

If this Agreement is terminated pursuant to Sections 9.1(a), 9.1(b), 9.1(c), 9.1(e),
or 9.1(f), subject to below, the Deposit shall be returned to the Buyer together with
any interest earned thereon within five (5) Business Days following the date of
termination of this Agreement and the return of the Deposit plus any interest earned
thereon shall be the sole and exclusive remedy of the Buyer in respect of any
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violation or breach by the Seller of this Agreement and termination of the
Agreement and the Buyer hereby expressly waives and renounces any other
remedies whatsoever, whether at law or in equity, which the Buyer may or would
otherwise be entitled to as against the Seller. Notwithstanding the foregoing, if this
agreement is terminated pursuant to Section 9.1(f) as a result of the Buyer’s failure
to perform or comply with any covenants, agreements or conditions set out herein,
the Buyer shall forfeit the Deposit, and Section 9.2(c) shall apply.

If this Agreement is terminated pursuant to Section 9.1(d), the Deposit together
with any interest thereon shall be forfeited by the Buyer to, and become the sole
property of, the Seller as liquidated damages and not as a penalty, in addition to any
other rights and remedies the Seller may have against the Buyer available at law or
in equity. The Parties agree that the amount of the Deposit (plus all interest accrued
thereon) constitutes a genuine pre-estimate of the Seller’s liquidated damages as a
result of the Closing not occurring. The Buyer hereby waives any claim or defence
that the amount of the Deposit (plus all interest accrued thereon) is a penalty or is
otherwise not a genuine pre-estimate of the Seller’s liquidated damages. For
certainty, in the event that any GST/HST is deemed to be included under section
182 of the ETA in connection with the forfeiture of the Deposit, the Buyer shall
pay to the Seller an additional amount to account for any such GST/HST, which
the Seller shall remit to the applicable Governmental Authority when and to the
extent required by the ETA.

ARTICLE 10
CLOSING

Location and Time of Closing

The Closing shall take place at the Closing Time on the Closing Date by means of an
electronic closing, or such other place or fashion as may be agreed upon in writing by the
Parties, in which the closing documentation will be delivered by email exchange of
signature pages in PDF or functionally equivalent electronic format, which delivery will
be effective without any further physical exchange of the originals or copies of the originals
except as otherwise provided in this Agreement.

Closing Deliveries

(a)

At the Closing, the Seller shall deliver to the Buyer:

(1) the documents required to be delivered by it pursuant to Section 6.2;

(i1) conveyance instruments for the Purchased Assets and an assumption of the
Assumed Liabilities; and

(ii1))  any other documents reasonably requested by the Buyer in order to effect
or evidence the consummation of the Transaction or otherwise provided for
under this Agreement.
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(b) At the Closing, the Buyer shall deliver to the Seller:

(1) the documents required to be delivered by the Buyer pursuant to
Section 6.3;

(11) conveyance instruments for the Purchased Assets and an assumption of the
Assumed Liabilities; and

(ii1))  any other documents reasonably requested by the Seller in order to effect or
evidence the consummation of the Transaction or otherwise provided for
under this Agreement.

Monitor’s Certificate

The Parties hereby acknowledge and agree that the Monitor will be entitled to deliver the
Monitor’s Certificate to the Buyer and file the Monitor’s Certificate with the Court without
independent investigation upon: (i) receiving written confirmation from the Seller and the
Buyer (or their respective counsel) that all conditions to Closing set forth in Article 6 have
been satisfied or waived; and (ii) receiving the entirety of the Cash Purchase Price, and the
Monitor will have no liability to the Seller or the Buyer or any other Person as a result of
delivering and filing the Monitor’s Certificate or otherwise in connection with this
Agreement or the Transaction contemplated hereunder (whether based on contract, tort or
any other theory).

ARTICLE 11
GENERAL MATTERS

Confidentiality

(a) Except to the extent otherwise specifically provided in this Section 11.1, the Seller,
and the Buyer on behalf of itself and its Affiliates, agree to keep the other Party’s
Confidential Information confidential and not to use the other Party’s Confidential
Information in any manner except as required to perform the obligations set out in
this Agreement. The Buyer agrees to be responsible for any breach of this
Section 11.1 by any of its Affiliates and its and their respective directors,
employees, advisors, agents and representatives. The Seller agrees to be responsible
for any breach of this Section 11.1 by its respective directors, employees, advisors,
agents and representatives.

(b) Notwithstanding anything to the contrary herein, each Party maintains the right to
disclose the other Party’s Confidential Information if required to do so by
Applicable Laws or requirement of a Governmental Authority, or to a Taxing
Authority in order to describe the Tax treatment and Tax structure of the
Transaction; provided that the disclosure of such Confidential Information will be
limited only to that purpose and provided further that it will use reasonable efforts
to cooperate with the other Party in limiting the disclosure of the Confidential
Information.
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(c) At the other Party’s request, a Party will destroy all of the other Party’s Confidential
Information, provided that it is permitted to retain one copy of any Confidential
Information to the extent required by Applicable Laws or its internal record-
keeping policies.

(d) Any Confidential Information of the Seller that constitutes part of the Purchased
Assets will cease to be Confidential Information of the Seller and will become
Confidential Information of the Buyer on Closing.

Personal Information

The Parties confirm that the any information about an identifiable individual disclosed in
connection with the transactions contemplated by this Agreement, including all such
information disclosed prior to the execution of this Agreement (collectively, the “Disclosed
Personal Information”) is and was necessary for the purposes of determining if the Buyer
shall proceed with the transactions contemplated by this Agreement and to complete such
transactions. At all times, the Buyer shall use reasonable commercial efforts to protect the
Disclosed Personal Information against loss or theft, as well as unauthorized access,
disclosure, copying, use, or modification using security safeguards appropriate to the
sensitivity of the information. Prior to Closing, the Buyer has not used or disclosed the
Disclosed Personal Information for any purposes other than those related to the
performance of this Agreement, or the consummation of the transactions contemplated by
this Agreement. Following the consummation of the transactions contemplated by this
Agreement, the Buyer (i) shall not use or disclose the Disclosed Personal Information for
any purposes other than those for which the information was initially collected, unless
additional consent from affected individuals is obtained by the Buyer, or as otherwise
permitted or required by applicable Laws; (i) shall give effect to any withdrawal of consent
from the affected individuals with respect to the Disclosed Personal Information; and (iii)
shall notify the affected individuals within a reasonable time after Closing, that the
transactions have been completed and that their Personal Information has been disclosed
to the Buyer.

Public Notices

No press release or other announcement concerning the Transaction shall be made by the
Seller or by the Buyer without the prior consent of the other (such consent not to be
unreasonably withheld); provided, however, that the Buyer may make a press release or
other announcement concerning the Transaction after the Closing without the prior consent
of the Seller and, further, any Party may, without such consent, make such disclosure if the
same is required by Applicable Law (including the CCAA Proceedings) or by any court or
securities commission or other similar regulatory authority having jurisdiction over such
Party or any of its Affiliates, and, if such disclosure is required, the Party making such
disclosure shall use commercially reasonable efforts to give prior oral or written notice to
the other (including sharing a draft of any such proposed disclosure), and if such prior
notice is not possible, to give such notice immediately following the making of such
disclosure. Notwithstanding the foregoing: (i) this Agreement may be filed by the Seller
with the Court and, in advance of it being publicly filed with the Court, provided to
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stakeholders of the Seller in the CCAA Proceedings who are subject to a confidentiality
agreement or duty of confidentiality; and (ii) the Transaction may be disclosed by the Seller
to the Court, subject to redacting such confidential or sensitive information as may be
agreed among the Parties and permitted by Applicable Laws. The Parties further agree that:

(a) the Monitor may prepare and file reports and other documents with the Court
containing references to the Transaction and the terms thereof; and

(b) the Seller and its professional advisors may prepare and file such reports and other
documents in the CCAA Proceedings containing references to the Transaction and
the terms thereof as may reasonably be necessary to obtain Court Approval or to
comply with their obligations in connection with the CCAA Proceedings. Wherever
possible, the Buyer shall be afforded an opportunity to review and comment on
such materials prior to their filing.

Survival

The representations and warranties of the Seller in this Agreement or in any agreement,
document or certificate delivered pursuant to or in connection with this Agreement or the
Transaction are set forth solely for the purpose of Section 6.2 and none of them shall
survive Closing. The Seller shall have no liability, whether before or after the Closing, for
any breach of the Seller’s representations or warranties, and the Buyer acknowledges that
its exclusive remedy for any such breach shall be termination of this Agreement prior to
the Closing (but only if permitted by Section 9.1). None of the Seller’s covenants contained
in Article 7 to be performed on or prior to the Closing shall survive the Closing. The
Parties’ respective covenants and agreements set forth herein that by their specific terms
contemplate performance after Closing, and the Parties obligations under Sections 1.10,
2.5,2.6,7.3,7.4,7.5,7.6,7.8, 7.9 and this Article 11 shall survive the Closing indefinitely
unless otherwise set forth herein.

Non-Recourse

No past, present or future director, officer, employee, incorporator, member, partner,
shareholder, Affiliate, agent, advisor or representative of the respective Parties hereto, in
such capacity, shall have any liability for any representations, warranties, obligations or
liabilities of the Buyer or the Seller, as applicable, under this Agreement or for any claim
based on, in respect of, or by reason of the Transaction.

Assignment; Binding Effect

No Party may assign its right or benefits under this Agreement without the consent of the
other Party hereto and the consent of the Monitor. This Agreement shall be binding upon
and inure to the benefit of the Parties and their respective permitted successors and
permitted assigns. Nothing in this Agreement shall create or be deemed to create any rights
in any Person or entity not a Party to this Agreement other than the Monitor and the express
third party beneficiaries of Sections 7.8, 7.9 and 11.5 hereof.
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A&M’s Capacity

In addition to all the protections granted to A&M in its capacity as Proposal Trustee under
the BIA and Monitor under the CCAA or any order of the Court in the BIA Proceedings or
CCAA Proceedings, the Seller and the Buyer acknowledge and agree that A&M, acting in
its capacity as Proposal Trustee and/or Monitor (as applicable) of the CCAA Applicants
and not in its personal capacity, will have no liability, in its personal capacity or otherwise,
in connection with this Agreement or the Transaction contemplated herein whatsoever as
Proposal Trustee and/or Monitor.

Notices

Any notice, request, demand or other communication required or permitted to be given to
a Party pursuant to the provisions of this Agreement will be in writing and will be effective
and deemed given under this Agreement on the earliest of: (i) the date of personal delivery;
(i1) the date of transmission by email (if sent during normal business hours of the recipient,
if not, then on the next Business Day); (iii) two (2) days after deposit with a nationally-
recognized courier or overnight service such as Federal Express; or (iv) five (5) days after
mailing via certified mail, return receipt requested. All notices not delivered personally or
by email will be sent with postage and other charges prepaid and properly addressed to the
Party to be notified at the address set forth for such Party:

(a) If to the Buyer at:

Top Shelf Food and Beverage Corp.
148 Erie St. South
Leamington, Ontario N8H 0C3

Attention: Sam Diab
Email: sam.diab@highburycorp.com

with copies (which shall not in itself constitute notice) to:

McTague Law Firm, LLP
455 Pelissier St.
Windsor, Ontario N9A 679

Attention: Jeffrey MacKinnon
Email: jmackinnon@mctague.law

(b) If to the Seller at:

3431 McNicoll Avenue
Scarborough, Ontario M1V 2V3

Attention: Michael G. Devon
Email: mdevon@)jorikiinc.com
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with copies (which shall not in itself constitute notice) to:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Attention: Chris Armstrong/Erik Axell
Email: carmstrong@goodmans.ca/
eaxell@goodmans.ca

(c) If to the Monitor at:

Alvarez and Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 3501
Toronto, Ontario M5J 2J1

Attention: Al Hutchens/Stephen Moore
Email: ahutchens@alvarezandmarsal.com/smoore@alvarezandmarsal.com

with copies (which shall not in itself constitute notice) to:

Osler, Hoskin & Harcourt LLP

1 First Canadian Place

100 King Street West, Suite 6200
Toronto, Ontario M5X 1B8

Attention: Tracy Sandler / Justin Kanji
Email: tsandler(@osler.com / jkanji@osler.com

Any Party may change its address for service from time to time by notice given in
accordance with the foregoing and any subsequent notice shall be sent to such Party at its
changed address.

Counterparts; Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one
and the same instrument. Execution of this Agreement by any of the Parties hereto may be
evidenced by scanned e-mail or internet transmission copy of this Agreement bearing such
signature which, for all purposes, shall be deemed to be an original signature.
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first
written above.

TOP SHELF FOOD AND BEVERAGE CORP.

By:

Name:
Title:

JORIKI INC.

By:

Name: Michael G. Devon
Title: Chief Financial Officer

[Asset Purchase Agreement — Toronto]
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Schedule 2.1(a)
List of Machinery and Equipment
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Schedule 2.1(e)
List of Customer Proprietary Inventory of the Specified Customers
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Schedule 2.2(t)
List of Third Party Owned Assets
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Schedule 2.2(u)
List of Customer Proprietary Inventory
(other than Customer Proprietary Inventory of the Specified Customers)
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Schedule 2.4(d)
Excluded Liabilities (Debt)

Various secured revolving credit facilities, a secured non-revolving term loan facility, and
a non-revolving term loan facility, made available to the Seller pursuant to a fourth
amended and restated credit agreement dated as of September 23, 2024, between the Seller,
as borrower, the Bank of Nova Scotia, as administrative agent, and the Bank of Nova Scotia
and the Toronto-Dominion Bank, as lenders (as amended).

A non revolving term loan facility made available to the Seller pursuant to an amended and
restated credit agreement dated March 11, 2024 between the Seller, as borrower, and
Roynat Capital Inc., as administrative agent and lender (as amended).

A $40 million intercompany loan from Joriki TopCo to the Seller as reflected in a
promissory grid note issued by the Seller to Joriki TopCo Inc. dated January 19, 2024.

A receivables purchase agreement with JPMorgan Chase, N.A., as agent for certain
investors dated September November 2, 2015.
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Exhibit A
Approval and Vesting Order
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Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 26™
)
JUSTICE OSBORNE ) DAY OF FEBRUARY, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI
INC.

(the “Applicants™)

APPROVAL AND VESTING ORDER
(Toronto Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order approving the
sale transaction (the “Toronto Facility Transaction”) contemplated by an asset purchase
agreement between Joriki Inc. (“Joriki”), as seller (the “Seller”), and Top Shelf Food and
Beverage Corp, as buyer (the “Buyer”), dated February 20, 2025 (the “Toronto Facility Purchase
Agreement”) and vesting in the Buyer the Seller’s right, title, and interest in and to the Purchased
Assets (as defined in the Toronto Facility Purchase Agreement) was heard this day by judicial

videoconference via Zoom.

ON READING the Affidavit of Michael G. Devon, sworn February ®, 2025, and the
Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the court-
appointed monitor of the Applicants (the “Monitor”’) dated February ®, 2025, and such further
materials as counsel may advise, and on hearing the submissions of counsel to the Applicants,

counsel to the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent
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for the senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip,
no one else appearing for any other party although duly served as appears from the affidavit of

service of ® sworn February @, 2025, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not defined

shall have the meaning ascribed to them in the Toronto Facility Purchase Agreement.
APPROVAL OF THE TORONTO FACILITY TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Toronto Facility Transaction is
hereby approved and the execution of the Toronto Facility Purchase Agreement by the Seller is
hereby authorized and approved, with such minor amendments as the Seller and the Buyer, with
the consent of the Monitor, may deem necessary. The Seller is hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or desirable
for the completion of the Toronto Facility Transaction and for the conveyance of the Purchased

Assets to the Buyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only
authorization required by the Seller to proceed with the Toronto Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.
VESTING OF THE PURCHASED ASSETS

6. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Buyer substantially in the form attached as Schedule “A” hereto (the “Monitor’s
Certificate”), all of the Seller’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Buyer, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
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monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise, (collectively, the “Claims”) including without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Initial Order of this
Court made in the within proceedings dated January 28, 2025, or any other order made in these
CCAA proceedings; and (i1) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act
(British Columbia) or any other personal property registry system (all of which are collectively
referred to as the “Encumbrances”). For greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets.

7. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

0. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice
from the Seller and Buyer regarding the fulfilment of conditions to closing under the Toronto
Facility Purchase Agreement and shall have no liability with respect to the delivery or filing of the

Monitor’s Certificate.
ASSIGNMENT OF AGREEMENT

10. THIS COURT ORDERS that upon delivery of the Monitor’s Certificate, all of the rights
and obligations of the Seller under and to the Toronto Facility Lease, being a lease between the
Seller and Joriki Holdings Inc., dated October 1, 2019 (including any associated or related

agreements, schedules, appendices, amendments, supplements, restatements or other



206
_4-

modifications) (the “Transferred Contract”) shall be assigned, conveyed, transferred and

assumed by the Buyer pursuant to section 11.3 of the CCAA.

11. THIS COURT ORDERS that the assignment of the Transferred Contract is hereby valid
and binding upon the counterparty to the Transferred Contract notwithstanding any restriction,
condition, or prohibition contained in any such Transferred Contract relating to the assignment

thereof, including any provision requiring the consent of any party to the assignment.

12. THIS COURT ORDERS that the assignment and transfer of the Transferred Contract
shall be subject to the provisions of this Approval and Vesting Order directing that the Seller’s
rights, title and interests in the Purchased Assets shall vest absolutely in the Buyer free and clear

of all Encumbrances in accordance with the provisions of this Approval and Vesting Order.

13. THIS COURT ORDERS that the counterparty to the Transferred Contract is prohibited
from exercising any right or remedy under the Transferred Contract by reason of any defaults
thereunder arising from the assignment of the Transferred Contract, any change of control in
connection with the completion of the transactions contemplated by the Toronto Facility Purchase
Agreement, the insolvency of the Seller, the commencement of these CCAA proceedings, or any
failure of the Seller to perform a non-monetary obligation under the Transferred Contract prior to

the Closing Time.

14.  THIS COURT ORDERS that the Transferred Contract may not be assigned hereunder
unless all amounts owing in respect of monetary defaults under the Transferred Contract, other
than those arising by reason only of the Seller’s insolvency, the commencement of these CCAA
proceedings, or the Seller’s failure to perform a non-monetary obligation, are paid on or by the
Closing Date, or such later date as may be agreed to by the counterparty under the Transferred

Contract on prior written notice to the Monitor.

15. THIS COURT ORDERS that, notwithstanding anything contained in this Order, nothing
shall derogate from the obligations of the Buyer to assume the Transferred Contract and to perform
its obligations in respect of the Transferred Contract pursuant to the Toronto Facility Purchase

Agreement.
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16. THIS COURT ORDERS that the Monitor is hereby authorized and directed to take such
actions as it deems necessary or appropriate in the circumstances to assist the Seller in the

assignment and transfer of the Transferred Contract.
PIPEDA

17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Monitor and the Applicants are
authorized and permitted to disclose and transfer to the Buyer all human resources and payroll
information in the Applicants’ records pertaining to the Applicants’ past and current employees.
The Buyer shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Applicants.
18. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or hereinafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or other
applicable legislation, in respect of any of the Applicants or their property, and any

bankruptcy or receivership order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants,

the entering into of the Toronto Facility Purchase Agreement and the vesting of the Purchased
Assets in the Buyer pursuant to this Order shall be binding on any trustee in bankruptcy or receiver
that may be appointed in respect of any of the Applicants and shall not be void or voidable by
creditors of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the BIA or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.
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GENERAL

19. THIS COURT ORDERS AND DECLARES that the Applicants or the Monitor may

apply to the Court as necessary to seek further orders and directions to give effect to this Order.

20. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding or to assist the Applicants and the

Monitor and their respective agents in carrying out the terms of this Order.

21. THIS COURTS ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing or entry.
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Schedule “A” — Form of Monitor’s Certificate
Court File No.: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
MONITOR’S CERTIFICATE
RECITALS
A. Pursuant to an Initial Order of the Honourable Justice Osborne of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated January 28, 2025 (as may be amended and
restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc. was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in proceedings commenced by the

Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to the Approval and Vesting Order of the Court dated February 26, 2025 (the
“Approval and Vesting Order”), the Court approved the sale transaction (the “Toronto Facility
Transaction”) contemplated by an asset purchase agreement between Joriki Inc. (“Joriki”), as
seller (the “Seller”), and Top Shelf Food and Beverage Corp, as buyer (the “Buyer”), dated
February 20, 2025 (the “Toronto Facility Purchase Agreement”), and provided for the vesting
in the Buyer of all of the Seller’s right, title and interest in and to all of the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Monitor to the Buyer of this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, capitalized terms used in this Monitor’s
Certificate shall have the meanings given to them in the Approval and Vesting Order and/or the

Toronto Facility Purchase Agreement.
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THE MONITOR CERTIFIES the following:

1. The Buyer has satisfied the Purchase Price for the Purchased Assets in accordance with the

Toronto Facility Purchase Agreement; and

2. The conditions to Closing set forth in the Toronto Facility Purchase Agreement have been

satisfied or waived by the Seller and the Buyer, as applicable.

This Certificate was delivered by the Monitor on [DATE].

ALVAREZ & MARSAL CANADA INC,,
solely in its capacity as Monitor of the
Applicants and not in its personal capacity

Per:

Name:
Title:
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

JORIKI TOPCO INC. AND JORIKI INC.

Applicants

Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER
(Toronto Facility Transaction)

GOODMANS LLP
Barristers & Solicitors

333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Robert J. Chadwick LSO# 35165K
rchadwick@goodmans.ca

Christopher Armstrong LSO# 55148B
carmstrong@goodmans.ca

Erik Axell LSO# 853450
eaxell@goodmans.ca

Tel:  (416)979-2211
Fax:  (416) 979-1234

Lawyers for the Applicants
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

JORIKI TOPCO INC. AND JORIKI INC.

Applicants

Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

AFFIDAVIT OF MICHAEL G. DEVON
(Sworn February 21, 2025)

GOODMANS LLP
Barristers & Solicitors

333 Bay Street, Suite 3400
Toronto, Canada M5SH 2S7

Robert J. Chadwick LSO#: 35165K
rchadwick@goodmans.ca

Christopher Armstrong LSO# 55148B
carmstrong@goodmans.ca

Erik Axell LSO# 853450
eaxell@goodmans.ca

Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for the Applicants
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Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 26™
JUSTICE OSBORNE ) DAY OF FEBRUARY, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI
INC.

(the “Applicants”)

APPROVAL AND VESTING ORDER
(Delta Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order approving the
sale transaction (the “Delta Facility Transaction”) contemplated by an asset purchase agreement
between Joriki Inc. (“Joriki”), as seller (the “Seller”), and Happy Planet Foods Inc., as buyer (the
“Buyer”), dated January 31, 2025 (the “Delta Facility Purchase Agreement”) and vesting in the
Buyer the Seller’s right, title, and interest in and to the Purchased Assets (as defined in the Delta

Facility Purchase Agreement) was heard this day by judicial videoconference via Zoom.

ON READING the Affidavit of Michael G. Devon, sworn February 21, 2025, and the
Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the court-
appointed monitor of the Applicants (the “Monitor”) dated February ®, 2025, and such further
materials as counsel may advise, and on hearing the submissions of counsel to the Applicants,
counsel to the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent

for the senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip,
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no one else appearing for any other party although duly served as appears from the lawyer’s

certificate of service of Erik Axell dated February ®, 2025, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not defined

shall have the meaning ascribed to them in the Delta Facility Purchase Agreement.
APPROVAL OF THE DELTA FACILITY TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Delta Facility Transaction is hereby
approved and the execution of the Delta Facility Purchase Agreement by the Seller is hereby
authorized and approved, with such minor amendments as the Seller and the Buyer, with the
consent of the Monitor, may deem necessary. The Seller is hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary or desirable for
the completion of the Delta Facility Transaction and for the conveyance of the Purchased Assets

to the Buyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only
authorization required by the Seller to proceed with the Delta Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.
VESTING OF THE PURCHASED ASSETS

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Buyer substantially in the form attached as Schedule “A” hereto (the “Monitor’s
Certificate”), all of the Seller’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Buyer, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and
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whether secured, unsecured or otherwise, (collectively, the “Claims”) including without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Initial Order of this
Court made in the within proceedings dated January 28, 2025, or any other order made in these
CCAA proceedings; (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act
(British Columbia) or any other personal property registry system; and (iii) any Claims or
encumbrances relating to or arising from any British Columbia Provincial Sales Tax obligations
owing by the Seller to His Majesty the Crown in Right of the Province of British Columbia (all of
which are collectively referred to as the “Encumbrances”). For greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice
from the Seller and Buyer regarding the fulfilment of conditions to closing under the Delta Facility
Purchase Agreement and shall have no liability with respect to the delivery or filing of the

Monitor’s Certificate.
ASSIGNMENT OF AGREEMENTS

0. THIS COURT ORDERS that upon delivery of the Monitor’s Certificate, all of the rights
and obligations of the Seller under and to the Transferred Contract (as defined in the Delta Facility

Purchase Agreement) listed in Schedule “B” hereto (including any associated or related
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agreements, schedules, appendices, amendments, supplements, restatements or other
modifications) shall be assigned, conveyed, transferred and assumed by the Buyer pursuant to

section 11.3 of the CCAA.

10. THIS COURT ORDERS that the assignment of the Transferred Contract is hereby valid
and binding upon the counterparty to the Transferred Contract notwithstanding any restriction,
condition, or prohibition contained in any such Transferred Contract relating to the assignment

thereof, including any provision requiring the consent of any party to the assignment.

11. THIS COURT ORDERS that the assignment and transfer of the Transferred Contract
shall be subject to the provisions of this Approval and Vesting Order directing that the Seller’s
rights, title and interests in the Purchased Assets shall vest absolutely in the Buyer free and clear

of all Encumbrances in accordance with the provisions of this Approval and Vesting Order.

12. THIS COURT ORDERS that the counterparty to the Transferred Contract is prohibited
from exercising any right or remedy under the Transferred Contract by reason of any defaults
thereunder arising from the assignment of the Transferred Contract, any change of control in
connection with the completion of the transactions contemplated by the Delta Facility Purchase
Agreement, the insolvency of the Seller, the commencement of these CCAA proceedings, or any
failure of the Seller to perform a non-monetary obligation under the Transferred Contract prior to

the Closing Time.

13. THIS COURT ORDERS that the Transferred Contract may not be assigned hereunder
unless all amounts owing in respect of monetary defaults under the Transferred Contract, other
than those arising by reason only of the Seller’s insolvency, the commencement of these CCAA
proceedings, or the Seller’s failure to perform a non-monetary obligation, are paid on or by the
Closing Date, or such later date as may be agreed to by the Buyer and the counterparty under the

Transferred Contract on prior written notice to the Monitor.

14. THIS COURT ORDERS that, notwithstanding anything contained in this Order, nothing
shall derogate from the obligations of the Buyer to assume the Transferred Contract and to perform
its obligations in respect of the Transferred Contract pursuant to the Delta Facility Purchase

Agreement.
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15. THIS COURT ORDERS that the Monitor is hereby authorized and directed to take such
actions as it deems necessary or appropriate in the circumstances to assist the Seller in the

assignment and transfer of the Transferred Contract.
PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act and clause 18(1)(i) of the Personal
Information Protection Act (British Columbia), the Monitor and the Applicants are authorized and
permitted to disclose and transfer to the Buyer all human resources and payroll information in the
Applicants’ records pertaining to the Applicants’ past and current employees. The Buyer shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use of

such information by the Applicants.
17. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or hereinafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or other
applicable legislation, in respect of any of the Applicants or their property, and any

bankruptcy or receivership order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants,

the entering into of the Delta Facility Purchase Agreement and the vesting of the Purchased Assets
in the Buyer pursuant to this Order shall be binding on any trustee in bankruptcy or receiver that
may be appointed in respect of any of the Applicants and shall not be void or voidable by creditors
of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the BIA or any other applicable federal or provincial legislation, nor shall it constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.
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GENERAL

18. THIS COURT ORDERS AND DECLARES that the Applicants or the Monitor may
apply to the Court as necessary to seek further orders and directions to give effect to this Order.

19. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Monitor in any foreign proceeding or to assist the Applicants and the

Monitor and their respective agents in carrying out the terms of this Order.

20. THIS COURTS ORDERS that this Order and all of'its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing or entry.
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Schedule “A” — Form of Monitor’s Certificate
Court File No.: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
MONITOR’S CERTIFICATE
RECITALS
A. Pursuant to an Initial Order of the Honourable Justice Osborne of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated January 28, 2025 (as may be amended and
restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc. was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in proceedings commenced by the

Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to the Approval and Vesting Order of the Court dated February ®, 2025 (the
“Approval and Vesting Order”), the Court approved the sale transaction (the “Delta Facility
Transaction”) contemplated by an asset purchase agreement between Joriki Inc. (“Joriki”), as
seller (the “Seller”), and Happy Planet Foods Inc., as buyer (the “Buyer”), dated January ®, 2025
(the “Delta Facility Purchase Agreement”), and provided for the vesting in the Buyer of all of
the Seller’s right, title and interest in and to all of the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Monitor to the Buyer of
this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, capitalized terms used in this Monitor’s
Certificate shall have the meanings given to them in the Approval and Vesting Order and/or the

Delta Facility Purchase Agreement.
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THE MONITOR CERTIFIES the following:

1. The Buyer has satisfied the Purchase Price for the Purchased Assets in accordance with the

Delta Facility Purchase Agreement; and

2. The conditions to Closing set forth in the Delta Facility Purchase Agreement have been
satisfied or waived by the Seller and the Buyer, as applicable.

This Certificate was delivered by the Monitor on [DATE].

ALVAREZ & MARSAL CANADA INC.,
solely in its capacity as Monitor of the
Applicants and not in its personal capacity

Per:

Name:
Title:
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Schedule “B” — List of Transferred Contracts

1. The Delta Facility Lease, being a lease between the Seller and Joriki Holdings Inc. dated
October 1, 2019 in respect of the Delta Facility.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

JORIKI TOPCO INC. AND JORIKI INC.

Applicants

Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER
(Delta Facility Transaction)

GOODMANS LLP
Barristers & Solicitors

333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Robert J. Chadwick LSO# 35165K
rchadwick@goodmans.ca

Christopher Armstrong LSO# 55148B
carmstrong@goodmans.ca

Erik Axell LSO# 853450
eaxell@goodmans.ca

Tel:  (416)979-2211
Fax:  (416)979-1234

Lawyers for the Applicants
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Court File No. —CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE — ) WEEKDAYWEDNESDAY, THE #26™
)
JUSTICE —OSBORNE ) DAY OF MONTHFEBRUARY, 20¥R2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
BETWEEN:
PLAINTIEE
Dlaintife
—and—
PEEENDANT

Defendant

APPROVAL AND VESTING ORDER
(Delta Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36. as amended (the “CCAA”), for an order approving the

sale transaction (the “Delta Facility Transaction”) contemplated by an asset purchase

agreement between Joriki Inc. (“Joriki”), as seller (the “Seller”), and Happy Planet Foods Inc.,

as buyer (the “Buyer”), dated January 31, 2025 (the “Delta Facility Purchase Agreement”) and
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vesting in the Buyer the Seller’s right, title, and interest in and to the Purchased Assets (as

defined in the Delta Facility Purchase Agreement) was heard this day by judicial

videoconference via Zoom.

ON READING the RepertAffidavit of Michael G. Devon, sworn February 21, 2025, and

the Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the

court-appointed monitor of the Applicants (the “Monitor’”) dated February ®. 2025, and such

further materials as counsel may advise, and on hearing the submissions of counsel for—the

to the Applicants, counsel to

the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent for the

senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip, no

one else appearing for any other persen-on-theservieetistparty although preperlyduly served as

appears from the atfidaviter INAME}swornDATE}awyer’s certificate of service of Erik Axell
dated February @, 2025, filed*:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
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2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not

defined shall have the meaning ascribed to them in the Delta Facility Purchase Agreement.

APPROVAL OF THE DELTA FACILITY TRANSACTION

3. +-THIS COURT ORDERS AND DECLARES that the Delta Facility Transaction is
hereby approved;® and the execution of the SaleDelta Facility Purchase Agreement by the

Reeeiver’Seller is hereby authorized and approved, with such minor amendments as the

ReeetverSeller and the Buyer, with the consent of the Monitor, may deem necessary. The

ReeetverSeller is hereby authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Delta Facility
Transaction and for the conveyance of the Purchased Assets to the PurehaserBuyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only

authorization required by the Seller to proceed with the Delta Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.

VESTING OF THE PURCHASED ASSETS

S. 2—THIS COURT ORDERS AND DECLARES that upon the delivery of a
Reeetrver’sMonitor’s certificate to the PurehaserBuyer substantially in the form attached as
Schedule “A” hereto (the “Reeetver's Monitor’s Certificate™”), all of the Debter'sSeller’s right,

title and interest in and to the Purchased Assets deseribed-in-the-Sale-Agreementfand-listed-on
Schedule-B-hereto}*shall vest absolutely in the PurehaserBuyer, free and clear of and from any

and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,

trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
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charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise, (collectively, the
"“Claims"*”) including;- without limiting the generality of the foregoing: (i) any encumbrances

or charges created by the Initial Order of the Heneurable Justice[INAME}-dated{DATE]this

Court made in the within proceedings dated January 28. 2025. or any other order made in these

CCAA proceedings; (ii) all charges, security interests or claims evidenced by registrations

pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act

(British Columbia) or any other personal property registry system; and (iii) these-Clatms-listed

on—ScheduleCheretoany Claims or encumbrances relating to or arising from any British

Columbia Provincial Sales Tax obligations owing by the Seller to His Majesty the Crown in

Right of the Province of British Columbia (all of which are collectively referred to as the

““Encumbrances

restrictive-covenantslisted-on-Schedule Dyand;{for”). For greater certainty, this Court orders that

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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6. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Reeetrver'sMonitor’s
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale®, as if the Purchased Assets had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale.

7. 5~THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor to file with the
Court a copy of the Reeetrver'sMonitor’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice

from the Seller and Buyer regarding the fulfilment of conditions to closing under the Delta

Facility Purchase Agreement and shall have no liability with respect to the delivery or filing of

the Monitor’s Certificate.

ASSIGNMENT OF AGREEMENTS

9. THIS COURT ORDERS that upon delivery of the Monitor’s Certificate, all of the

rights and obligations of the Seller under and to the Transferred Contract (as defined in the Delta

Facility Purchase Agreement) listed in Schedule “B” hereto (including any associated or related

agreements, schedules, appendices, amendments, supplements, restatements or other

modifications) shall be assigned, conveyed, transferred and assumed by the Buyer pursuant to

section 11.3 of the CCAA.
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& THIS COURT ORDERS that the assignment of the Transferred Contract is hereby valid

and binding upon the counterparty to the Transferred Contract notwithstanding any restriction,

condition, or prohibition contained in any such Transferred Contract relating to the assignment

thereof, including any provision requiring the consent of any party to the assignment.

& THIS COURT ORDERS that the assienment and transfer of the Transferred Contract

shall be subject to the provisions of this Approval and Vesting Order directing that the Seller’s

rights, title and interests in the Purchased Assets shall vest absolutely in the Buyer free and clear

of all Encumbrances in accordance with the provisions of this Approval and Vesting Order.

E THIS COURT ORDERS that the counterparty to the Transferred Contract is prohibited

from exercising any right or remedy under the Transferred Contract by reason of any defaults

thereunder arising from the assignment of the Transferred Contract, any change of control in

connection with the completion of the transactions contemplated by the Delta Facility Purchase

Agreement, the insolvency of the Seller, the commencement of these CCAA proceedings, or any

failure of the Seller to perform a non-monetary obligation under the Transferred Contract prior to

the Closing Time.

13. THIS COURT ORDERS that the Transferred Contract may not be assigned hereunder

unless all amounts owing in respect of monetary defaults under the Transferred Contract, other

than those arising by reason only of the Seller’s insolvency, the commencement of these CCAA

proceedings, or the Seller’s failure to perform a non-monetary obligation, are paid on or by the

Closing Date, or such later date as may be agreed to by the Buyer and the counterparty under the

Transferred Contract on prior written notice to the Monitor.

14. THIS COURT ORDERS that, notwithstanding anything contained in this Order,

nothing shall derogate from the obligations of the Buyer to assume the Transferred Contract and

to perform its obligations in respect of the Transferred Contract pursuant to the Delta Facility

Purchase Agreement.
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E THIS COURT ORDERS that the Monitor is hereby authorized and directed to take such

actions as it deems necessary or appropriate in the circumstances to assist the Seller in the

assignment and transfer of the Transferred Contract.

PIPEDA

16.  6-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act;-theReeetveris and clause 18(1)(i) of the

Personal Information Protection Act (British Columbia), the Monitor and the Applicants are

authorized and permitted to disclose and transfer to the PurehaserBuyer all human resources and

payroll information in the Gempaﬂys pplicants’ records pertamlng to the Debter'sApplicants’

past and current employees
Seheéu%M—ﬂ&%al%Ag%eeme&t—Th%P&reh&ser The Buyer shall maintain and protect the
privacy of such information and shall be entitled to use the personal information provided to it in
a manner which is in all material respects identical to the prior use of such information by the

PebterApplicants.

17. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or

hereafterhereinafter issued pursuant to the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) or other applicable legislation, in respect of the-Debterany

of the Applicants or their property, and any bankruptcy or receivership order

issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of any of the Pebter:Applicants,

the entering into of the Delta Facility Purchase Agreement and the vesting of the Purchased

Assets in the PurehaserBuyer pursuant to this Order shall be binding on any trustee in bankruptcy
or receiver that may be appointed in respect of any of the PebterApplicants and shall not be void

or voidable by creditors of any of the BebterApplicants, nor shall it constitute nor be deemed to

be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
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reviewable transaction under the Bawkruptey—andtnsolveney—Aet{Canada)BIA or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
GENERAL

18.  8-THIS COURT ORDERS AND DECLARES that the Fransaction-is-exemptironm-the
appheation-of the BullSatesAet(OntarieyApplicants or the Monitor may apply to the Court as

necessary to seek further orders and directions to give effect to this Order.

19. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Reeetrver-anditsApplicants, the Monitor and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the ReeetverMonitor, as an officer of this Court, as may be necessary or desirable to give effect

to this Order, to grant representative status to the Monitor in any foreign proceeding or to assist

the Reeeiver-and-itsApplicants and the Monitor and their respective agents in carrying out the

terms of this Order.

& THIS COURTS ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing

or entry.
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Schedule “A” — Form of Reeeiver’sMonitor’s Certificate

Court File No.———: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
s
e e E
Dlaintife
e
T e

Befendant

RECENVER’SMONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Initial Order of the Honourable fNAME-OFE-JJBGE}]ustice Osborne of
the Ontario Superior Court of Justice (Commercial List) (the ““Court™’) dated {PATE-OF

RDER NAME _OF RECE R intad he recetpze he "Receoiver") o he
- y v e a . v :

amended and restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc.

was appointed as monitor of the Applicants (in such capacity, the “Monitor’’) in proceedings

commenced by the Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to anthe Approval and Vesting Order of the Court dated fDATE}February @,
2025 (the “Approval and Vesting Order”), the Court approved the agreement-efpurchase-and
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Debtor}-and INAME-OF PURCHASERHthe "Purchasersale transaction (the “Delta Facility

Transaction”) contemplated by an asset purchase agreement between Joriki Inc. (“Joriki”), as

seller (the “Seller”), and Happy Planet Foods Inc., as buyer (the “Buyer”), dated January @,

2025 (the “Delta Facility Purchase Agreement”), and provided for the vesting in the

PurehaserBuyer of all of the DebtersSeller’s right, title and interest in and to all of the

Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon the

delivery by the Re

Reeetrver-Monitor to the Buyer of this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, terms—with-initial-eapitalscapitalized terms
used in this Monitor’s Certificate shall have the meanings set-eutinthe-Salegiven to them in the

Approval and Vesting Order and/or the Delta Facility Purchase Agreement.

THE RECENWVERMONITOR CERTIFIES the following:

1. The Purchaser-has—paid-and-the Reeeiver-hasrecetrvedBuyer has satisfied the Purchase
Price for the Purchased Assets payable-onthe Closing Date-pursuant-to-the-Salein accordance

with the Delta Facility Purchase Agreement; and

2. The conditions to Closing as-set eut-in—seetion—e—efthe-Saleforth in the Delta Facility
Purchase Agreement have been satisfied or waived by the ReeeiverSeller and the Purchaseri-and

Buyer, as applicable.

1 . on has loted to the satisfaction of the R eceiver

4 This Certificate was delivered by the Reeetverat R Monitor

on [DATE].
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INAME-OF RECEIVERKEALVAREZ &

MARSAL CANADA INC,, solely in its

capacity as Reeeiver-of the-undertaking;

preperty-and-assets-of {DEBTOR|;Monitor of
the Applicants and not in its personal

capacity

Per:
Name:
Title:
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Schedule “B” — Purchased-AssetsList of Transferred Contracts

1. The Delta Facility Lease, being a lease between the Seller and Joriki Holdings Inc. dated
October 1, 2019 in respect of the Delta Facility.

[Different first page link-to-previous setting changed from on in original to off in modified.].
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Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 26™
JUSTICE OSBORNE ) DAY OF FEBRUARY, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI
INC.

(the “Applicants”)

APPROVAL AND VESTING ORDER
(Toronto Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order approving the
sale transaction (the “Toronto Facility Transaction) contemplated by an asset purchase
agreement between Joriki Inc. (“Joriki”), as seller (the “Seller”’), and Top Shelf Food and
Beverage Corp, as buyer (the “Buyer”), dated February 20, 2025 (the “Toronto Facility Purchase
Agreement”) and vesting in the Buyer the Seller’s right, title, and interest in and to the Purchased
Assets (as defined in the Toronto Facility Purchase Agreement) was heard this day by judicial

videoconference via Zoom.

ON READING the Affidavit of Michael G. Devon, sworn February 21, 2025, and the
Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the court-
appointed monitor of the Applicants (the “Monitor”) dated February ®, 2025, and such further
materials as counsel may advise, and on hearing the submissions of counsel to the Applicants,

counsel to the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent
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for the senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip,
no one else appearing for any other party although duly served as appears from the lawyer’s

certificate of service of Erik Axell dated February ®, 2025, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not defined

shall have the meaning ascribed to them in the Toronto Facility Purchase Agreement.
APPROVAL OF THE TORONTO FACILITY TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Toronto Facility Transaction is
hereby approved and the execution of the Toronto Facility Purchase Agreement by the Seller is
hereby authorized and approved, with such minor amendments as the Seller and the Buyer, with
the consent of the Monitor, may deem necessary. The Seller is hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or desirable
for the completion of the Toronto Facility Transaction and for the conveyance of the Purchased

Assets to the Buyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only
authorization required by the Seller to proceed with the Toronto Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.
VESTING OF THE PURCHASED ASSETS

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Buyer substantially in the form attached as Schedule “A” hereto (the “Monitor’s
Certificate”), all of the Seller’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Buyer, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
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monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise, (collectively, the “Claims”) including without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Initial Order of this
Court made in the within proceedings dated January 28, 2025, or any other order made in these
CCAA proceedings; and (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act
(British Columbia) or any other personal property registry system (all of which are collectively
referred to as the “Encumbrances”). For greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice
from the Seller and Buyer regarding the fulfilment of conditions to closing under the Toronto
Facility Purchase Agreement and shall have no liability with respect to the delivery or filing of the

Monitor’s Certificate.
PIPEDA

0. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Monitor and the Applicants are
authorized and permitted to disclose and transfer to the Buyer all human resources and payroll

information in the Applicants’ records pertaining to the Applicants’ past and current employees.
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The Buyer shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Applicants.
10. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or hereinafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or other
applicable legislation, in respect of any of the Applicants or their property, and any

bankruptcy or receivership order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of any of the Applicants,

the entering into of the Toronto Facility Purchase Agreement and the vesting of the Purchased
Assets in the Buyer pursuant to this Order shall be binding on any trustee in bankruptcy or receiver
that may be appointed in respect of any of the Applicants and shall not be void or voidable by
creditors of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the BIA or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.
GENERAL

11. THIS COURT ORDERS AND DECLARES that the Applicants or the Monitor may

apply to the Court as necessary to seek further orders and directions to give effect to this Order.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an

officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
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representative status to the Monitor in any foreign proceeding or to assist the Applicants and the

Monitor and their respective agents in carrying out the terms of this Order.

13. THIS COURTS ORDERS that this Order and all of'its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing or entry.
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Schedule “A” — Form of Monitor’s Certificate
Court File No.: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
MONITOR’S CERTIFICATE
RECITALS
A. Pursuant to an Initial Order of the Honourable Justice Osborne of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated January 28, 2025 (as may be amended and
restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc. was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in proceedings commenced by the

Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to the Approval and Vesting Order of the Court dated February 26, 2025 (the
“Approval and Vesting Order”), the Court approved the sale transaction (the “Toronto Facility
Transaction”) contemplated by an asset purchase agreement between Joriki Inc. (“Joriki”), as
seller (the “Seller”), and Top Shelf Food and Beverage Corp, as buyer (the “Buyer”), dated
February 20, 2025 (the “Toronto Facility Purchase Agreement”), and provided for the vesting
in the Buyer of all of the Seller’s right, title and interest in and to all of the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Monitor to the Buyer of this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, capitalized terms used in this Monitor’s
Certificate shall have the meanings given to them in the Approval and Vesting Order and/or the

Toronto Facility Purchase Agreement.
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THE MONITOR CERTIFIES the following:

1. The Buyer has satisfied the Purchase Price for the Purchased Assets in accordance with the

Toronto Facility Purchase Agreement; and

2. The conditions to Closing set forth in the Toronto Facility Purchase Agreement have been

satisfied or waived by the Seller and the Buyer, as applicable.

This Certificate was delivered by the Monitor on [DATE].

ALVAREZ & MARSAL CANADA INC.,
solely in its capacity as Monitor of the
Applicants and not in its personal capacity

Per:

Name:
Title:
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JORIKI TOPCO INC. AND JORIKI INC.

Applicants

Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER
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GOODMANS LLP
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Christopher Armstrong LSO# 55148B
carmstrong@goodmans.ca

Erik Axell LSO# 853450
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Tel:  (416)979-2211
Fax:  (416)979-1234
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Court File No. —CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE — ) WEEKDAYWEDNESDAY, THE #26™
)
JUSTICE —OSBORNE ) DAY OF MONTHFEBRUARY, 20¥R2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
BETWEEN:
PLAINTIEE
Dlaintife
—and—
PEEENDANT

Defendant

APPROVAL AND VESTING ORDER
(Toronto Facility Transaction)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36. as amended (the “CCAA”), for an order approving the

sale transaction (the “Toronto Facility Transaction”) contemplated by an asset purchase

agreement between Joriki Inc. (“Joriki”), as seller (the “Seller”), and Top Shelf Food and

Beverage Corp, as buyer (the “Buver”), dated February 20, 2025 (the “Toronto Facility
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Purchase Agreement”) and vesting in the Buyer the Seller’s right, title, and interest in and to

the Purchased Assets (as defined in the Toronto Facility Purchase Agreement) was heard this day

by judicial videoconference via Zoom.

ON READING the RepertAffidavit of Michael G. Devon, sworn February 21, 2025, and

the Exhibits thereto, the First Report of Alvarez & Marsal Canada Inc., in its capacity as the

court-appointed monitor of the Applicants (the “Monitor’”) dated February ®. 2025, and such

further materials as counsel may advise, and on hearing the submissions of counsel for—the

to the Applicants, counsel to

the Monitor, counsel to The Bank of Nova Scotia, in its capacity as administrative agent for the

senior Lenders of the Applicant, and counsel to the other parties listed on the counsel slip, no

one else appearing for any other persen-on-theservieetistparty although preperlyduly served as

appears from the atfidaviter INAME}swornDATE}awyer’s certificate of service of Erik Axell
dated February @, 2025, filed*:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
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2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not

defined shall have the meaning ascribed to them in the Toronto Facility Purchase Agreement.

APPROVAL OF THE TORONTO FACILITY TRANSACTION

3. 1-THIS COURT ORDERS AND DECLARES that the Toronto Facility Transaction is

hereby approved;® and the execution of the SaleToronto Facility Purchase Agreement by the

Reeeiver’Seller is hereby authorized and approved, with such minor amendments as the

ReeetverSeller and the Buyer, with the consent of the Monitor, may deem necessary. The

ReeetverSeller is hereby authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Toronto Facility

Transaction and for the conveyance of the Purchased Assets to the PurehaserBuyer.

4. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only

authorization required by the Seller to proceed with the Toronto Facility Transaction and that no

shareholder or other approvals shall be required in connection therewith.

VESTING OF THE PURCHASED ASSETS

S. 2—THIS COURT ORDERS AND DECLARES that upon the delivery of a
Reeetrver’sMonitor’s certificate to the PurehaserBuyer substantially in the form attached as
Schedule “A” hereto (the “Reeetver's Monitor’s Certificate™”), all of the Debter'sSeller’s right,

title and interest in and to the Purchased Assets deseribed-in-the-Sale-Agreementfand-listed-on
Schedule-B-hereto}*shall vest absolutely in the PurehaserBuyer, free and clear of and from any

and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,

trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
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charges, or other financial or monetary claims, whether or not they have attached or been

perfected, registered or filed and whether secured, unsecured or otherwise, (collectively, the

1599

"“*Claims™”) including;- without limiting the generality of the foregoing: (i) any encumbrances

or charges created by the Initial Order of the Henourable Justice {INAME]-dated-{DATE]:this

Court made in the within proceedings dated January 28. 2025. or any other order made in these

CCAA proceedings; and (ii) all charges, security interests or claims evidenced by registrations

pursuant to the Personal Property Security Act (Ontario), the Personal Property Security Act
(British Columbia) or any other personal property registry system:—and-(ii)-t i .

en-Sehedule-C-hereto- (all of which are collectively referred to as the ““Encumbrances*;—whieh

SeheduleD)andfor”). For greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Purchased Assets are hereby expunged and discharged as against the

Purchased Assets.
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6. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Reeetrver'sMonitor’s
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale®, as if the Purchased Assets had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale.

7. 5~THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor to file with the
Court a copy of the Reeetrver'sMonitor’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS AND DIRECTS that the Monitor may rely on written notice

from the Seller and Buyer regarding the fulfilment of conditions to closing under the Toronto

Facility Purchase Agreement and shall have no liability with respect to the delivery or filing of

the Monitor’s Certificate.

PIPEDA

0. 6-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Reeeiver—isMonitor and the

Applicants are authorized and permitted to disclose and transfer to the PurehaserBuyer all human

resources and payroll information in the Cempany'sApplicants’ records pertaining to the

Debter'sApplicants’ past and current employees;—ineluding—personalintormation—ofthese
employees—isted—on—Sechedule "o to—the Sale Apreement—The Purchaser. The Buyer shall

maintain and protect the privacy of such information and shall be entitled to use the personal
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information provided to it in a manner which is in all material respects identical to the prior use

of such information by the BebterApplicants.

10. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy or receivership order now or

hereafterhereinafter issued pursuant to the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) or other applicable legislation, in respect of the-Debterany

of the Applicants or their property, and any bankruptcy or receivership order

issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of any of the Pebter:Applicants,

the entering into of the Toronto Facility Purchase Agreement and the vesting of the Purchased

Assets in the PurehaserBuyer pursuant to this Order shall be binding on any trustee in bankruptcy

or receiver that may be appointed in respect of any of the PebterApplicants and shall not be void

or voidable by creditors of any of the BebterApplicants, nor shall it constitute nor be deemed to

be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other

reviewable transaction under the Bawkruptey—andinsolvency—Act{Canada)BIA or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
GENERAL

11.  &THIS COURT ORDERS AND DECLARES that the Fransaction-is-exempt-ifrom-the
apphication-of the Bultle-SatesAet{Ontario)Applicants or the Monitor may apply to the Court as

necessary to seek further orders and directions to give effect to this Order.

12. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Reeetrver-anditsApplicants, the Monitor and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
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bodies are hereby respectfully requested to make such orders and to provide such assistance to
the ReeerverMonitor, as an officer of this Court, as may be necessary or desirable to give effect

to this Order, to grant representative status to the Monitor in any foreign proceeding or to assist

the Reeerverand-itsApplicants and the Monitor and their respective agents in carrying out the

terms of this Order.

Q THIS COURTS ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order without any need for filing

or entry.
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Schedule “A” — Form of Reeeiver’sMonitor’s Certificate

Court File No.———: CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND JORIKI

INC.
(the “Applicants”)
s
e e E
Dlaintife
e
T e

Befendant

RECENVER’SMONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Initial Order of the Honourable fNAME-OFE-JJBGE}]ustice Osborne of
the Ontario Superior Court of Justice (Commercial List) (the ““Court™’) dated {PATE-OF

RDER NAME _OF RECE R intad he recetpze he "Receoiver") o he
- y v e a . v :

amended and restated from time to time, the “Initial Order”), Alvarez & Marsal Canada Inc.

was appointed as monitor of the Applicants (in such capacity, the “Monitor’’) in proceedings

commenced by the Applicants under the Companies’ Creditors Arrangement Act.

B. Pursuant to anthe Approval and Vesting Order of the Court dated fPATE{February 26,
2025 (the “Approval and Vesting Order”), the Court approved the agreement-efpurchase-and
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Debtor}andINAME-OE PURCHASER](the "Purchaser)sale transaction (the “Toronto

Facility Transaction”) contemplated by an asset purchase agreement between Joriki Inc.

(“Joriki”), as seller (the “Seller”), and Top Shelf Food and Beverage Corp, as buyer (the

“Buyer”), dated February 20, 2025 (the “Toronto Facility Purchase Agreement”), and

provided for the vesting in the PurehaserBuyer of all of the Debtor’sSeller’s right, title and

interest in and to all of the Purchased Assets, which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Reeetverto-the Purchaserofa—certificateconfirming

ho mavmant by tha Dlarahacar of tha Dusnhoca Prina far tha Prarahacad Accete (31) th TR

satisfaction-of the Recetrver-Monitor to the Buyer of this Monitor’s Certificate.

C. Unless otherwise indicated or defined herein, terms—with-initial-eapitalscapitalized terms
used in this Monitor’s Certificate shall have the meanings set-eutinthe-Salegiven to them in the

Approval and Vesting Order and/or the Toronto Facility Purchase Agreement.

THE RECENWVERMONITOR CERTIFIES the following:

1. The Purchaser-has—paid-and-the Reeeiver-hasrecetrvedBuyer has satisfied the Purchase
Price for the Purchased Assets payable-onthe Closing Date-pursuant-to-the-Salein accordance

with the Toronto Facility Purchase Agreement; and

2. The conditions to Closing as-set eutin-section-eo-ofthe-Saleforth in the Toronto Facility
Purchase Agreement have been satisfied or waived by the ReeetverSeller and the Purchaser;-and

Buyer, as applicable.

1 . on has loted to the satisfaction of the R eceiver

4 This Certificate was delivered by the Reeetverat R Monitor

on [DATE].
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INAME-OF RECEIVERKEALVAREZ &

MARSAL CANADA INC,, solely in its

capacity as Reeeiver-of the-undertaking;

preperty-and-assets-of {DEBTOR|;Monitor of
the Applicants and not in its personal

capacity

Per:
Name:
Title:
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Court File No. CV-25-00735458-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 26™
)
JUSTICE OSBORNE ) DAY OF FEBRUARY, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF JORIKI TOPCO INC. AND
JORIKI INC.

(the “Applicants™)

ANCILLARY RELIEF ORDER

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”), was heard this day by

videoconference.

ON READING the Motion Record of the Applicants, including the affidavit of Michael
G. Devon sworn February 21, 2025 (the “Devon Affidavit”), the First Report of Alvarez and
Marsal Canada Inc. in its capacity as Court-appointed monitor of the Applicants (in such capacity,
the “Monitor”) dated February ®, 2025 (the “First Report”), and on hearing the submissions of
counsel for the Applicants, counsel for the Monitor, counsel for The Bank of Nova Scotia, in its
capacity as administrative agent (in such capacity, the “Agent”) for the Senior Lenders of the
Applicants, and counsel for the other parties listed on the counsel slip and such other counsel as

were present, no one else appearing although duly served.
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SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the Devon Affidavit or the Initial Order

of this Court dated January 28, 2025 (the “Initial Order”).

EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period (as defined in the Initial Order) be and is
hereby extended to and including 11:59 p.m. on March 31, 2025, and all other terms of the Initial

Order shall remain in full force and effect.

AMENDMENT TO INITIAL ORDER

4. THIS COURT ORDERS that subparagraph 12(a) of the Initial Order is hereby deleted in

its entirety and replaced with the following:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect
of (i) employment insurance; (ii) Canada Pension Plan; (iii) income taxes, and all
other amounts related to such deductions or employee wages payable for periods
following January 28, 2025, and that are of a kind that could be subject to a demand
under the statutory provisions specified in subsections 6(3)(a) through (c) of the

CCAA.



262

DISTRIBUTIONS

5. THIS COURT ORDERS that the Applicants and the Monitor are hereby authorized, at
such time or times as the Monitor determines appropriate, to make one or more distributions from
the net proceeds of the Transactions and the Pickering Liquidation and from the Applicants’ cash
on hand to the Agent, for the benefit of the Senior Lenders, up to the full amount of the Obligations
(as defined in the Senior Credit Agreement); provided that the Applicants shall retain sufficient
funds to satisfy the obligations secured by the Charges ranking in priority to the DIP Lender’s
Charge and such additional amounts as the Applicants and the Monitor, in consultation with the
Agent, determine are necessary to facilitate the ongoing administration of these CCAA

proceedings and the remaining activities of the Applicants.

6. THIS COURT ORDERS that any distributions pursuant to paragraph 5 hereof shall be
free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise including, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by the Initial Order or any other orders made in this CCAA proceeding; and (ii)
all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario), the Personal Property Security Act (British Columbia) or any

other personal property registry system in any province or territory in Canada.

7. THIS COURT ORDERS that the Applicants and the Monitor shall be entitled to deduct
and withhold from any distributions pursuant to paragraph 5 hereof such amounts as may be

required to be deducted or withheld under any applicable law, and to remit such amounts to the
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appropriate governmental authority or other person entitled thereto as may be required by such
law. To the extent that amounts are so withheld or deducted and remitted to the appropriate
governmental authority or other person, such withheld or deducted amounts shall be treated for all
purposes as having been paid pursuant to this Order to such person as the remainder of the

distribution in respect of which such withholding or deduction was made.

8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these CCAA proceedings;

(b) any application for a bankruptcy or receivership order now or hereafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada), R.S.C. 1985 c. B-3, as
amended (the “BIA”), or any other applicable legislation in respect of any of the
Applicants or their respective Property and any bankruptcy or receivership order

issued pursuant to any such application; or

(©) any assignment in bankruptcy made in respect of any of the Applicants,

any distributions made pursuant to this Order are final and irreversible and shall be binding upon
any trustee in bankruptcy or receiver that may be appointed in respect of any of the Applicants, or
their respective Property, and shall not be void or voidable by creditors of any of the Applicants,
nor shall any such distributions constitute or be deemed to be fraudulent preferences, assignments,
fraudulent conveyances, transfers-at-undervalue or other reviewable transactions under the
CCAA, the BIA or any other applicable federal or provincial law, nor shall they constitute conduct
which is oppressive, unfairly prejudicial to or which unfairly disregards the interests of any person,
and shall, upon the receipt thereof, be free of all claims, liens, security interests, charges or other

encumbrances granted by or relating to any of the Applicants or their respective Property.
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0. THIS COURT ORDERS that the Applicants, the Monitor and their respective directors,
officers, employees, representatives and agents shall not incur any liability in connection with the
distributions contemplated by this Order, except for any liability arising from such Person’s wilful

misconduct or gross negligence, with respect to that Person alone.

10. THIS COURT ORDERS AND DECLARES that the distributions contemplated herein
shall not constitute a “distribution” by the Monitor and the Monitor shall not constitute a “legal
representative”, “representative” or a “responsible representative” of any of the Applicants or
“other person” for the purposes of Section 159 of the Income Tax Act (Canada), section 117 of the
Taxation Act, 2007 (Ontario), Section 270 of the Excise Tax Act (Canada), Sections 46 and 86 of
the Employment Insurance Act (Canada), Section 22 of the Retail Sales Tax Act (Ontario), Section
107 of the Corporations Tax Act (Ontario), or any other similar federal, provincial or territorial
tax legislation (collectively, the “Statutes”), and the Monitor, in causing or assisting the
Applicants to make any distribution in accordance with this Order is not “distributing”, nor shall
it be considered to have “distributed”, such funds for the purposes of the Statutes, and the Monitor
shall not incur any liability under the Statutes for causing or assisting the Applicants in making
any distributions in accordance with this Order or failing to withhold amounts ordered or permitted
hereunder, and the Monitor shall not have any liability for any of the Applicants’ tax liabilities
regardless of how or when such liabilities may have arisen, and is hereby forever released, remised
and discharged from any claims against the Monitor under or pursuant to the Statutes or otherwise

at law arising as a result of the distributions contemplated in this Order, and any claims of such

nature are hereby forever barred.
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APPROVAL OF PROPOSAL TRUSTEE AND MONITOR’S ACTIVITIES

11. THIS COURT ORDERS that the (i) First Report of the Proposal Trustee and the Pre-
Filing Report of the Monitor dated January 26, 2025, and (ii) the First Report of the Monitor and
the actions, conduct and activities of the Proposal Trustee and the Monitor as set out therein be
and are hereby approved; provided, however, that only the Proposal Trustee and the Monitor, in
their personal capacity and only with respect to their own personal liability, shall be entitled to rely

upon or utilize in any way such approval.

SEALING

12. THIS COURT ORDERS that the Confidential Appendices (being Appendices “®” and

“®”) to the First Report shall be sealed and kept confidential pending further order of this Court.

GENERAL

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and
regulatory or administrative bodies having jurisdiction in Canada, the United States or in any other
foreign jurisdiction, to give effect to this Order and to assist the Applicants and the Monitor, and
their respective agents in carrying out the terms of this Order. All courts, tribunals and regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicants and the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. (Toronto time) on the date hereof and is enforceable without any need for entry and filing.
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12.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(c)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be

deducted from employees’ wages, including, without limitation, amounts in respect of
(1) employment insurances; (i1) Canada Pension Plan-ard; (ii1) income taxes:, and all

other amounts related to such deductions or employee wages payable for periods

following January 28, 2025, and that are of a kind that could be subject to a demand

under the statutory provisions specified in subsections 6(3)(a) through (¢) of the

CCAA;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by any of the Applicants in connection with the sale of goods
and services by any of the Applicant, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of municipal
realty, municipal business or other taxes, assessments or levies of any nature or kind
which are entitled at law to be paid in priority to claims of secured creditors and
which are attributable to or in respect of the carrying on of the Business by any of the

Applicants.
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