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No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form 

prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and only by 

persons permitted to sell these securities in those jurisdictions. The securities offered under this short form prospectus have not been and will not 

be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or any state securities laws, and may not be 

offered or sold within the United States of America, its territories and possessions, any state of the United States or the District of Columbia 

(collectively, the “United States”) unless exemptions from the registration requirements of the U.S. Securities Act and applicable state securities 

laws are available. This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered 

hereby within the United States. See “Plan of Distribution”.  

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 

authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the secretary 

of Goodfood at 4600 Hickmore Street, Montreal, Québec, H4T 1K2: telephone 1-855-515-5191, and are also available electronically under the 

Company’s profile on SEDAR at www.sedar.com. 

SHORT FORM PROSPECTUS 

New Issue and Secondary Offering  February 18, 2019 

 

GOODFOOD MARKET CORP. 

$25,000,000 

7,142,857 Common Shares 

This short form prospectus qualifies the distribution (the “Offering”) of an aggregate of 7,142,857 common shares 
(the “Offered Shares”) of Goodfood Market Corp. (“Goodfood” or the “Company”) of which 5,714,286 Offered 

Shares (the “Treasury Shares”) are being issued and sold by Goodfood and an aggregate of 1,428,571 Offered 

Shares (the “Secondary Shares”) are being sold by the Selling Shareholders (as defined below) at a price of $3.50 

per Offered Share (the “Offering Price”). See “Selling Shareholders” and “Plan of Distribution”. 

The Offering is being underwritten by a syndicate of underwriters led by GMP Securities L.P. (the “Lead 

Underwriter”), and including Desjardins Securities Inc., National Bank Financial Inc., Acumen Capital Finance 

Partners Limited, Scotia Capital Inc., RBC Dominion Securities Inc., Raymond James Ltd., Canaccord Genuity 

Corporation and PI Financial Corp. (collectively with the Lead Underwriter, the “Underwriters”).  

The outstanding common shares of Goodfood (the “Common Shares”) are listed and posted for trading on the 

Toronto Stock Exchange (the “TSX”) under the trading symbol “FOOD”. The TSX has conditionally approved the 

listing of the Treasury Shares and the Treasury Over-Allotment Shares (as defined below), subject to the Company 

fulfilling all the listing requirements of the TSX on or before May 12, 2019. On February 5, 2019, the last trading 

day before the announcement of the Offering, the closing price of the Common Shares on the TSX was $3.74.  

 
Price: $3.50 per Offered Share 

 
 

http://www.sedar.com/
https://www.makegoodfood.ca/en/home


    

 
Price to the 

Public Underwriters’ Fee
(1)

 Net Proceeds
(2)

 
    
Per Treasury Share $3.50 $0.19 $3.31 

Per Treasury Share (president’s list) $3.50 $0.10 $3.40 
Total (Offering of Treasury Shares) 
 

$20,000,001 $1,093,125 $18,906,876 

Per Secondary Share $3.50 $0.19 $3.31 
Total (Offering of Secondary Shares) $4,999,999 $275,000 $4,724,999 
    
Total(3) $25,000,000 $1,368,125 $23,631,875 

 ____________________  

(1) Pursuant to the Underwriting Agreement (as defined below), the Company and the Selling Shareholders (as defined below) have agreed to 

pay to the Underwriters a fee equal to 5.50% of the gross proceeds of the Offering (the “Underwriters’ Fee”) (including in respect of any 

Over-Allotment Shares (as defined below)), subject to a reduced Underwriters’ Fee of 2.75% for up to $250,000 of Treasury Shares sold by 

the Underwriters to certain investors on a president’s list. See “Plan of Distribution”. 

(2) After deducting the Underwriters’ Fee, but before deducting the expenses of the Offering, which are estimated to be approximately 

$350,000, which, together with the Underwriters’ Fee, will be paid out of the gross proceeds of the Offering. The Selling Shareholders will 

not bear any expenses of the Offering other than their respective portion of the Underwriters’ Fee.  

(3) The Company has granted to the Underwriters an option (the “Treasury Over-Allotment Option”) to purchase up to 857,143 additional 

Common Shares (the “Treasury Over-Allotment Shares”) from the Company and Messrs. Jonathan Ferrari, Neil Cuggy and Raffi 

Krikorian (each a “Selling Shareholder”, and collectively the “Selling Shareholders”) have granted to the Underwriters an option (the 

“Secondary Over-Allotment Option” and together with the Treasury Over-Allotment Option, the “Over-Allotment Option”)) to purchase 

from the Selling Shareholders up to an aggregate of 214,286 additional Common Shares (the “Secondary Over-Allotment Shares”, and 

together with the Treasury Over-Allotment Shares, the “Over-Allotment Shares”), to cover over-allotments, if any, and for market 

stabilization purposes. The Over-Allotment Option is exercisable in whole or in part at any time up to 30 days after the date of Closing (as 

defined below). If the Over-Allotment Option is exercised in full and assuming that $250,000 of Offered Shares are sold to certain investors 

on the president’s list, the total “Price to the Public”, the “Underwriters’ Fee” and the “Net Proceeds to the Company” (after deducting the 

Underwriters’ Fee but before deducting the expenses of the Offering, which are estimated to be approximately $350,000) will be 

$28,750,001, $1,574,375 and $21,741,876, respectively, and the net proceeds to the Selling Shareholders will be $5,433,750. This short 

form prospectus qualifies the grant of the Over-Allotment Option and the sale of the Over-Allotment Shares upon exercise of the Over-

Allotment Option. A purchaser who acquires Over-Allotment Shares that form part of the Underwriters’ over-allocation position acquires 

those securities under this short form prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise 

of the Over-Allotment Option or secondary market purchases. Unless the context otherwise requires, references to Offered Shares in this 

short form prospectus include the Over-Allotment Shares. The Company believes that the sale of the Secondary Over-Allotment Shares (as 

defined below) could increase liquidity of the Common Shares for the benefit of all holders of Common Shares and will not materially 

increase the expenses of the Offering. See “Plan of Distribution”. For more information about the Selling Shareholders, see “Selling 

Shareholders”. 

An investment in the Offered Shares is subject to certain risks. Prospective investors should carefully 

consider the risks described under “Risk Factors”. 

The following table sets out the number of Common Shares that may be issued by the Company or sold by the 

Selling Shareholders to the Underwriters pursuant to the Over-Allotment Option:  

Underwriters’ Position Maximum Size  Exercise Period  Exercise Price  

Treasury Over-Allotment 
Shares 

857,143 Treasury Over-
Allotment Shares 30 days from 

Closing 

$3.50 per Treasury Over-
Allotment Share 

Secondary Over-
Allotment Option 

214,286 Secondary Over-
Allotment Shares 

$3.50 per Selling Shareholder 
Over-Allotment Share 

The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and when issued 

by the Company and accepted by the Underwriters in accordance with the conditions contained in the Underwriting 

Agreement referred to under “Plan of Distribution”, and subject to the approval of certain legal matters on behalf of 

the Company and the Selling Shareholders by Fasken Martineau DuMoulin LLP, and on behalf of the Underwriters 

by Davies Ward Phillips & Vineberg LLP. The Offering Price and the other terms of the Offering were determined 
by negotiation between the Company, the Selling Shareholders and the Lead Underwriter. The Underwriters 

propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have made a 

reasonable effort to sell all of the Offered Shares at such price, the Offering Price may be decreased. See 

“Description of Securities being Distributed” and “Plan of Distribution”. 



In accordance with and subject to applicable laws, the Underwriters may effect transactions that stabilize or maintain 

the market price of the Common Shares at levels other than those which otherwise might prevail on the open market. 

Such transactions, if commenced, may be discontinued at any time. See “Plan of Distribution”. 

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close 
the subscription books at any time without notice. The closing of the Offering (the “Closing”) is expected to occur 

on or about February 22, 2019, or such other date as may be agreed upon by the Company and the Underwriters (the 

“Closing Date”), however the Offered Shares are to be taken up by the Underwriters, if at all, on or before a date 

that is not later than 42 days after the date of this short form prospectus. 

The Offered Shares will be conducted under the book-based system. A purchaser of Offered Shares will receive only 

a customer confirmation from the Underwriter or other registered dealer who is a participant (a “CDS Participant”) 
in the system of CDS Clearing and Depository Services Inc. (“CDS”) through which the Offered Shares are 

purchased. No certificates will be issued unless specifically requested or required under the U.S. Securities Act.  

Investors should rely only on the information contained in or incorporated by reference in this short form 

prospectus. Goodfood, the Selling Shareholders and the Underwriters have not authorized anyone to provide 

investors with different or additional information.  

Donald Olds, a director of the Company, and Philippe St-Cyr Adam, the Chief Financial Officer of the Company, 
have expressed their intention to purchase, either directly or indirectly, up to a maximum of 15,000 and 11,500 

Offered Shares respectively under the Offering. In addition, certain other employees of the Company have expressed 

an interest to purchase approximately 18,000 Offered Shares. See “Plan of Distribution”. 

Desjardins Securities Inc. is a subsidiary of the Desjardins Group a financial cooperative which is the 

principal lender (the “Lender”) to the Company. Consequently, the Company and each of the Selling 

Shareholders may be considered a “connected issuer” of such Underwriter within the meaning of applicable 

securities legislation. As at February 15, 2019, the consolidated indebtedness of the Company to such 

financial institution amounted to approximately $2,500,000 in the aggregate. See “Relationship between 

Goodfood and the Underwriters”.  

Prospective purchasers are advised to consult their own tax advisors regarding the application of Canadian 

federal income tax laws to their particular circumstances, as well as any other provincial, foreign and other 

tax consequences of acquiring, holding or disposing of the Offered Shares, including the Canadian federal 

income tax consequences applicable to a foreign controlled Canadian corporation that acquires the Offered 

Shares. 

The registered and head office of the Company is located at 4600 Hickmore Street, Montreal, Québec, H4T 1K2. 
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GENERAL MATTERS 

In this short form prospectus, unless otherwise indicated or the context otherwise requires, the terms “Goodfood”, 

“Company”, “we”, “us” and “our” are used to refer to Goodfood Market Corp. 

Unless otherwise indicated, all dollar amounts in this short form prospectus are expressed in Canadian dollars. In 
addition, and unless otherwise indicated, the disclosure in this short form prospectus assumes that the Over-

Allotment Option has not been exercised by the Underwriters. 

The audited financial statements of the Company for the year ended August 31, 2018, and the unaudited condensed 

interim financial statements of the Company for the three-month period ended November 30, 2018 incorporated by 

reference in this short form prospectus, are reported in Canadian dollars and have been prepared in accordance with 

International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board. 
The Company does not undertake to update the information contained or incorporated herein by reference, except as 

required by the applicable securities laws. 

The Offered Shares being offered for sale under this short form prospectus may only be sold in those jurisdictions in 

which offers and sales of the Offered Shares are permitted. This short form prospectus is not an offer to sell or a 

solicitation of an offer to buy the Offered Shares in any jurisdiction where it is unlawful to do so. The information 

contained in this short form prospectus is accurate only as of the date of this short form prospectus, regardless of the 

time of delivery of this short form prospectus or of any sale of the Offered Shares. 

FORWARD-LOOKING INFORMATION 

This short form prospectus and documents incorporated by reference herein contain certain statements which may 

constitute “forward-looking information” or “forward-looking statements” under applicable Canadian securities 

laws. All statements other than statements of historical fact contained in this short form prospectus and in documents 
incorporated by reference herein, including, but not limited to, statements with respect to the Company’s future 

financial position and results of operations, strategy, plans, objectives, goals and targets. In certain cases, forward-

looking information for matters that are not historical facts can be identified by the use of words such as “may”, 

“would”, “should”, “could”, “expect”, “intend”, “estimate”, “anticipate”, “plan”, “foresee”, “believe”, or “continue”, 

the negative of these terms and similar terminology, including references to assumptions, although not all forward-

looking information contains these terms and phrases.  

Forward-looking information involves known and unknown risks and uncertainties and other factors, including 

those described under the heading “Risk Factors” herein and under the heading “Risk Factors” in the AIF (as 
defined herein) and in documents incorporated by reference herein, which may cause the actual results, performance 

or achievements of the Company to be materially different from any future results, performance or achievements 

expressed or implied by such forward-looking information. Specifically, these risk factors include, but are not 

limited to: limited operating history, negative operating cash flow, food industry, quality control and health 

concerns, regulatory compliance, regulation of the industry, public safety issues, damage to Goodfood’s reputation, 



 2 

transportation disruptions, product liability, ownership and protection of intellectual property, evolving industry, 

unionization activities, reliance on management, factors which may prevent realization of growth targets, 

competition, availability and quality of raw materials, limited number of products, environmental and employee 

health and safety regulations, online security breaches and disruption, reliance on data centers, open source license 

compliance, operating risk and insurance coverage, management of growth, conflicts of interest, litigation, and 

catastrophic events. 

Although the forward-looking information contained or incorporated by referenced herein is based upon what we 

believe are reasonable assumptions, investors are cautioned against placing undue reliance on this information since 

actual results may vary from the forward-looking information. Certain assumptions were made in preparing the 

forward-looking information, including the availability of capital resources, business performance, market 

conditions and customer demand.  

Although the Company has attempted to identify important factors that could cause actual actions, events or results 
to differ materially from those described in forward-looking information, there may be other factors that cause 

actions, events or results not to be as anticipated, estimated or intended. There can be no assurance that forward-

looking information will prove to be accurate, as actual results and future events could differ materially from those 

anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking 

information. The Company undertakes no obligation to publicly update or revise any forward-looking information, 

whether as a result of new information, future events or otherwise, other than where a duty to update such 

information or provide further disclosure is imposed by applicable law. 

NON-IFRS MEASURES 

This short form prospectus and the documents incorporated by reference herein contain references to certain 

measures that are not defined under IFRS.  

These non-IFRS measures are not recognized measures under IFRS, do not have a standardized meaning prescribed 
by IFRS and are therefore unlikely to be comparable to similar measures presented by other companies. Rather, 

these measures are provided as additional information to complement IFRS measures by providing further 

understanding of Goodfood’s results of operations from management’s perspective. Accordingly, they should not be 

considered in isolation nor as a substitute for analysis of Goodfood’s financial information reported under IFRS.  

The Company uses non-IFRS measures, including Gross Merchandise Sales, Adjusted Gross Profit, Adjusted Gross 

Margin, EBITDA, Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Net Loss and Adjusted Loss Per Share 
to provide investors with supplemental measures of its operating performance and thus highlight trends in its core 

business that may not otherwise be apparent when relying solely on IFRS measures. Goodfood believes that 

securities analysts, investors and other interested parties frequently use non-IFRS measures in the evaluation of 

issuers. Management also uses non-IFRS measures in order to facilitate operating performance comparisons from 

period to period, and assess Goodfood’s ability to meet its future debt service, capital expenditure and working 

capital requirements. 

Please refer to Goodfood’s Annual MD&A (as defined below) and the Interim MD&A (as defined below), 

incorporated by reference into this short form prospectus, for the definitions of Gross Merchandise Sales, Adjusted 
Gross Profit, Adjusted Gross Margin, EBITDA, Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Net Loss 

and Adjusted Loss Per Share presented by the Company and reconciliation, where applicable, to the most directly 

comparable IFRS measure.  

NOTICE TO UNITED STATES RESIDENTS 

THE OFFERED SHARES HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT, OR 

THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND MAY NOT BE OFFERED 

OR SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES WITHOUT SUCH 

REGISTRATION OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS UNDER THE 

U.S. SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND 

EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE 
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SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED 

UPON THE ACCURACY OR ADEQUACY OF THIS SHORT FORM PROSPECTUS. ANY 

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents filed with the securities commission or similar regulatory authority in the provinces of 

British Columbia, Alberta, Ontario and Québec are available at www.sedar.com and are specifically incorporated by 

reference into, and form an integral part of, this short form prospectus: 

(a) the annual information form of Goodfood dated November 22, 2018 for the fiscal year ended 
August 31, 2018 (the “AIF”);  

(b) the audited consolidated financial statements of Goodfood, the notes thereto and the auditor’s 

report thereon for the years ended August 31, 2018 and August 31, 2017;  

(c) the management’s discussion and analysis of Goodfood for the year ended August 31, 2018 

(the “Annual MD&A”);  

(d) the management information circular of Goodfood dated November 22, 2018, prepared in 
connection with the Company’s annual and special meeting of shareholders held on January 15, 

2019;  

(e) the unaudited condensed interim financial statements of Goodfood and the notes thereto for the 

three-month periods ended November 30, 2018 and November 30, 2017; 

(f) the management’s discussion and analysis for the three-month period ended November 30, 2018 

(the “Interim MD&A”); 

(g) the material change report dated February 12, 2019, relating to the announcement of the Offering; 
and  

(h) the template version of the term sheet dated February 6, 2019, filed in connection with the 

Offering (the “Marketing Materials”).  

Any documents of the type required by National Instrument 44-101 – Short Form Prospectus Distributions filed by 
the Company with a securities commission or similar regulatory authority in Canada after the date of this short form 

prospectus and before completion or withdrawal of the Offering, will be deemed to be incorporated by reference into 

this short form prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein will 

be deemed to be modified or superseded for the purposes of this short form prospectus to the extent that a 

statement contained in this short form prospectus or in any subsequently filed document that also is or is 

deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so 

modified or superseded will not constitute a part of this short form prospectus, except as so modified or 

superseded. The modifying or superseding statement need not state that it has modified or superseded a prior 

statement or include any other information set forth in the document that it modifies or supersedes. The 

making of such a modifying or superseding statement will not be deemed an admission for any purpose that 

the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a 

material fact or an omission to state a material fact that is required to be stated or that is necessary to make a 

statement not misleading in light of the circumstances in which it was made. 

MARKETING MATERIALS 

The Marketing Materials are not part of this short form prospectus to the extent that the contents of the Marketing 
Materials have been modified or superseded by a statement contained in this short form prospectus. Any “template 

version” of “marketing materials” (as such terms are defined in National Instrument 41-101 – General Prospectus 

Requirements) filed by the Company with a securities commission or other similar authority in Canada after the date 

http://www.sedar.com/
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of this short form prospectus and before the termination of the distribution of the Offered Shares is deemed to be 

incorporated by reference into this short form prospectus. 

THE COMPANY 

Business of the Company 

Goodfood is a leading home meal solutions company in Canada, delivering fresh ingredients that make it easy for 

subscribers to prepare delicious meals at home every week. Goodfood’s objective is to take the hassle out of 
cooking, leaving subscribers with the fun part cooking, sharing with family and eating. Subscribers select their 

favorite recipes from a variety of original dishes online. The Company prepares a personalized box of fresh 

ingredients and delivers it to the subscriber’s doorstep with easy step-by-step instructions. The Company has its 

main production facility and administrative offices based in Montreal, Quebec, and a second production facility in 

Calgary, Alberta. Goodfood had 126,000 active subscribers as of November 30, 2018 (“Active Subscribers” is 

defined as accounts that have scheduled to receive a delivery or have elected to skip delivery in the subsequent 

weekly delivery cycle. Active Subscribers exclude cancelled accounts).  

Corporate Structure 

Goodfood results from the amalgamation under the Canada Business Corporations Act on September 1, 2017 of 

Goodfood Market Corp. (formerly Mira VII Acquisition Corp.) and Goodfood Market Inc. (the resulting entity of 

the reverse take-over (the “RTO”) amalgamation between Goodfood Market Inc. and Mira VII Subco Inc.). The 

head and registered office of the Company is located at 4600 Hickmore Street, Montreal, Québec, H4T 1K2. 

For an additional description of the Company, see “Corporate Structure” in the AIF, which is incorporated by 
reference herein. As at the date of this short form prospectus, Goodfood does not have any subsidiaries or affiliates. 

Recent Developments 

Continued Active Subscriber Growth 

In the quarters following Goodfood becoming a public company on June 1, 2017, the Company has seen quarter 

over quarter Active Subscribers growth of 77% (Q3 2017), 35% (Q4 2017), 45% (Q1 2018), 36% (Q2 2018), 25% 

(Q3 2018), 17% (Q4 2018) and 42% (Q1 2019), reaching 126,000 Active Subscribers as of November 30, 2018.  

Debt Financing 

In November 2018, the Company entered into a credit agreement dated November 14, 2018 with an affiliate of 

Desjardins Securities Inc. (the “Credit Agreement”) for a secured three-year secured term loan of $10,000,000, a 

$2,500,000 revolving credit facility and $1,000,000 in other short-term financing (the “Credit Facility”). The term 

loan and the revolving credit facility are bearing variable interest at acceptance rates plus 2.50%. The term loan will 

be repayable in quarterly instalments of $125,000 beginning on December 4, 2020 with a bullet repayment of the 

balance at the end of the three-year term. The proceeds of the term loan and the revolving credit facility are used to 

refinance the Company’s long-term debt, finance capital expenditures, invest in automation and for general 
corporate purposes. As at February 15, 2019, the consolidated indebtedness under the term loan and the revolving 

credit facility was approximately $2,500,000.  

New Meal Offerings 

Since November 2018, Goodfood has expanded its meal offering by rolling out its “Clean15 plan” designed to have 
fewer carbohydrates and more protein than the Company’s other meal solutions.  

Expansion of Montreal Facility 

On September 24, 2018, Goodfood signed an amendment to the lease of its facility in Montreal, to renew and extend 

the term of the initial premises and lease an additional 72,000 square-foot area, expanding to a total 155,000 square-
feet, which doubled the production capacity of the facility.  
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CONSOLIDATED CAPITALIZATION 

Except as disclosed in “Prior Sales”, there has been no material change in the share and loan capital of the Company 
since November 30, 2018, being the date of the most recently filed financial statements of the Company.  

There were 51,825,245 Common Shares issued and outstanding as at February 15, 2019. After giving effect to the 

Offering, management expects the number of issued and outstanding Common Shares to be 57,539,531 (and 

58,396,674 if the Treasury Over-Allotment Option is exercised in full).  

USE OF PROCEEDS 

The net proceeds to be received by the Company from the Offering, after deducting the Underwriters’ Fee of 

$1,093,125 (assuming the full purchase under the president’s list) and the estimated expenses of the Offering, will 

be approximately $18,556,876. The net proceeds to be received by the Selling Shareholders from the sale of the 

Secondary Shares, after deducting the Underwriters’ Fee of $275,000 in relation therewith, will be approximately 

$4,724,999. The Selling Shareholders will not bear any expenses of the Offering other than their respective portion 

of the Underwriters’ Fee and the Company will not receive any proceeds for any such sale of Secondary Shares by 

the Selling Shareholders. 

If the Over-Allotment Option is exercised in full, the net proceeds to be received by the Company from the Offering, 

after deducting the Underwriters’ Fee and the estimated expenses of the Offering, will be approximately 

$21,391,876, after deducting the additional Underwriters’ fee of $165,000 and the net proceeds to be received by the 

Selling Shareholders from the sale of the Secondary Over-Allotment Shares, after deducting the Underwriters’ Fee 

of $316,250 in relation therewith, will be approximately $5,433,750. The Company will not receive any proceeds 

from any such sale of Secondary Over-Allotment Shares by the Selling Shareholders.  

Goodfood intends to use a substantial portion of the net proceeds of the Offering for (i) capital expenditures within 
its fulfilment network including investments in process automation, (ii) expanding on the current product offering 

and develop new meal solutions, and (iii) implementing various reusable packaging initiatives, with the remainder to 

be used for working capital and general corporate purposes (including salary, professional fees, marketing and sales 

expenses and exploration of future expansion opportunities).  

The intended allocation of the net proceeds of the Offering will be as follows:  
 

Use of Net Proceeds: Amount 

Capital Expenditures and Process Automation $10,000,000 
Expansion of Product Offering and Development of New Meal Solutions  $5,000,000 
Implementation of Reusable Packaging Initiatives $500,000 
Working Capital and General Corporate Purposes $3,056,876 

Total $18,556,876 

The actual allocation of the net proceeds may vary depending on future developments in the Company’s business or 

unforeseen events. Pending such application of the net proceeds of the Offering, Goodfood may elect to invest such 

funds, in whole or in part, in short-term investment-grade securities or bank deposits. The Company intends to use 

the estimated net proceeds as stated in this short form prospectus; however there may be circumstances where, for 

sound business reasons, a reallocation of proceeds may be deemed prudent or necessary. If the Treasury Over-

Allotment Option is exercised by the Underwriters, whether in full or in part, the Company will use the additional 
net proceeds from the exercise of the Treasury Over-Allotment Option for working capital and general corporate 

purposes (including salary, professional fees, marketing and sales expenses and exploration of future expansion 

opportunities). The Company will not receive any proceeds from the exercise by the Underwriters of the Secondary 

Over-Allotment Option. 

It is expected that the Offering will allow Goodfood to further grow its Active Subscriber base in Western Canada, 

improve gross margin efficiencies from automation efforts, as well as to increase its customer appeal through the 

launch of new meal solutions in Eastern and Western Canada and the implementation of reusable packaging 

initiatives.  
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PLAN OF DISTRIBUTION 

Underwriting Agreement  

Pursuant to the terms and conditions of an underwriting agreement dated February 12, 2019 among the Company, 

the Selling Shareholders and the Underwriters (the “Underwriting Agreement”), the (i) Company has agreed to 

issue and sell, and the Underwriters have agreed to purchase on the Closing Date, subject to compliance with all 

necessary legal requirements and to the terms and conditions contained in the Underwriting Agreement, an 

aggregate of 5,714,286 Treasury Shares at the Offering Price, payable in cash to the Company against delivery of 

the Treasury Shares, for gross proceeds to the Company of $20,000,001, and (ii) the Selling Shareholders have 

agreed to sell, and the Underwriters have agreed to purchase on the Closing Date, subject to compliance with all 

necessary legal requirements and to the terms and conditions contained in the Underwriting Agreement, an 
aggregate of 1,428,571 Secondary Shares at the Offering Price being, 571,428, 571,428 and 285,715 Secondary 

Shares, respectively, from each of Messrs. Ferrari, Cuggy and Krikorian, payable in cash to the Selling Shareholders 

against delivery of the Secondary Shares, for aggregate gross proceeds of $4,999,999.  

The obligations of each Underwriter under the Underwriting Agreement may be terminated, at such Underwriter’s 

sole discretion if (i) there is an enquiry, action, suit, investigation or other proceeding, whether formal or informal, is 

commenced, announced or threatened or any order or ruling is issued or made under or pursuant to any relevant 

statute or by any governmental authority (other than any proceeding, order or ruling based upon the activities or 

alleged activities of the Underwriters or their agents), or there is any change of law (or the interpretation or 
administration thereof), which, in any such cases, in the opinion of that Underwriter, acting reasonably, operates or 

will operate to impact, suspend, restrict, inhibit, prevent or otherwise adversely impact the distribution or trading of 

the Offered Shares, (ii) there should develop, occur or come into effect or existence any event, action, state, 

condition or major financial occurrence of national or international consequence (including any natural catastrophe) 

or any outbreak or escalation of national or international hostilities or any crisis or calamity or act of terrorism or 

similar event or any governmental action, change of applicable law (or the interpretation or administration thereof), 

inquiry which, in the opinion of that Underwriter, acting reasonably, materially adversely affects, or involves, or 

could reasonably be expected to materially adversely affect or involve the financial markets in Canada or in the 

United States or the business, the operations or affairs of the Company (taken as a whole), (iii) there should occur, 

be discovered by the Underwriters or be announced by the Company, any material change or a change in a material 

fact or new material fact shall arise that has or would be expected to have, in the sole opinion of that Underwriter, a 
material adverse effect on the business, operations or affairs of the Company or on the market price or value of the 

securities of the Company or the investment qualities or marketability of the Offered Shares, (iv) the Underwriters 

are not satisfied, in their sole discretion, with the completion of their due diligence investigations, and (v) the 

Company or any Selling Shareholder is in breach of a term, condition or covenant of the Underwriting Agreement or 

any representation or warranty given by the Company or any Selling Shareholder in the Underwriting Agreement 

becomes or is false in any respect. 

If an Underwriter fails to purchase the Offered Shares which it has agreed to purchase, the other Underwriters may, 

but are not obligated to, purchase such Offered Shares. The Underwriters are, however, obligated to take up and pay 
for all of the Offered Shares if any of the Offered Shares are purchased under the Underwriting Agreement. The 

obligations of the Underwriters to purchase the Offered Shares are joint (and not solidary or joint and solidary). The 

Offering Price and the other terms of the Offering were determined by negotiations between the Company and the 

Lead Underwriter, on its own behalf and for and on behalf of the other Underwriters. 

Pursuant to the Underwriting Agreement, the Company has agreed to pay the Underwriters’ Fee equal to 5.50% of 

the gross proceeds of the Offering, subject to a reduced fee of 2.75% for up to $250,000 of Treasury Shares sold by 

the Underwriters to certain investors on a president’s list. The Underwriters’ Fee includes a work fee (the “Work 

Fee”) payable to the Lead Underwriter. The Work Fee represents 5% of the total Underwriters’ Fee and is payable 

entirely from, and not in addition to, the Underwriters’ Fee. 

The Company and the Selling Shareholders have granted to the Underwriters the Over-Allotment Option, 

exercisable in whole or in part and at any time up to 30 days following the Closing to purchase up to 857,143 

Treasury Over-Allotment Shares and an aggregate of 214,286 Secondary Over-Allotment Shares at the Offering 

Price being 85,714, 85,714 and 42,858 Secondary Over-Allotment Shares, respectively, from each of Messrs. 

Ferrari, Cuggy and Krikorian, to cover over-allotments, if any, and for market stabilization purposes. In respect of 
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the Over-Allotment Option, the Company and the Selling Shareholders have agreed to pay to the Underwriters their 

respective proportions of a cash fee equal to the Underwriters’ Fee, to be paid from the gross proceeds realized on 

the exercise of the Over-Allotment Option. If the Over-Allotment Option is exercised in full and assuming that 

$250,000 of Treasury Shares are sold to certain investors on the president’s list, the price to the public, the net 

proceeds to the Company and the net proceeds to the Selling Shareholders (after deducting the Underwriters’ Fee of 

$1,574,375 but before deducting the expenses of the Offering, which are estimated to be approximately $350,000) 
will be $28,750,001, $21,741,876 and $5,433,750, respectively. The obligations of the Selling Shareholders under 

the Underwriting Agreement are joint (and not solidary or joint and solidary). The Selling Shareholders will not bear 

any expenses of the Offering other than their respective portion of the Underwriters’ Fee. The Company believes 

that the sale of the Secondary Shares could increase liquidity of the Common Shares for the benefit of all holders of 

Common Shares and will not materially increase the expenses of the Offering.  

The Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters 

have made a reasonable effort to sell all of the Offered Shares at such price, the Offering Price may be 

decreased. 

This short form prospectus also qualifies the grant of the Over-Allotment Option and the distribution of the Over-

Allotment Shares upon the exercise of the Over-Allotment Option. A purchaser who acquires Common Shares 

forming part of the Underwriters’ over-allocation position acquires those Common Shares under this short form 

prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-

Allotment Option or secondary market purchases. In the event that the Over-Allotment Option is exercised in part, 

the number of Over-Allotment Shares purchased by the Underwriters from the Company and the Selling 

Shareholders will be allocated pro-rata among the Treasury Over-Allotment Shares and the Secondary Over-
Allotment Shares. 

Donald Olds, a director of the Company, and Philippe St-Cyr Adam, the Chief Financial Officer of the Company, 

have expressed their intention to purchase, either directly or indirectly, up to a maximum of 15,000 and 11,500 

Offered Shares respectively under the Offering. In addition, certain other employees of the Company have expressed 

an interest to purchase approximately 18,000 Offered Shares. 

In connection with the Offering, certain of the Underwriters or other registered dealers may distribute this short form 
prospectus electronically.  

Subscriptions for the Offered Shares will be received subject to rejection or allotment in whole or in part, and the 

right is reserved to close the subscription books at any time without notice. The Offered Shares will be issued as 

non-certificated book-entry securities registered in the name of CDS or its nominee and no certificates representing 

Offered Shares will be issued to purchasers of Offered Shares and registration of such Offered Shares will be made 

through the depository services of CDS. Upon a purchase of any Offered Share, the owner of such share will receive 
only the customary confirmation from the Underwriter or the registered dealer from or through whom a beneficial 

interest in the Offered Shares is purchased and who is a CDS Participant. The Offered Shares must be purchased or 

transferred through a CDS Participant and all rights of holders of Offered Shares must be exercised through, and all 

payments or other property to which such holder is entitled will be made or delivered by, CDS or the CDS 

Participant through which the holder of Offered Shares holds such Offered Shares. 

Goodfood has agreed to indemnify the Underwriters and their respective subsidiaries and affiliates and each of their 

directors, officers, employees, shareholders and agents certain liabilities, including liabilities for misrepresentations 

in this short form prospectus.  

Pursuant to the Underwriting Agreement, the Company has agreed, for a period ending on the date that is 90 days 

from the Closing Date, not to issue or sell, without the prior written consent of the Lead Underwriter (not to be 

unreasonably withheld), on behalf of the Underwriters, any of its securities or financial instruments convertible or 

exchangeable into securities of the Company, other than for purposes of director or employee stock options or to 

satisfy existing instruments of the Company outstanding. 

Pursuant to the Underwriting Agreement, each of the directors and executive officers of the Company, other than 
Messrs. Ferrari and Cuggy (who executed lock-up agreements in the context of the RTO) (the “Locked-Up 

Persons”), will enter into agreements with the Underwriters pursuant to which they agreed not to, without the prior 

written consent of the Lead Underwriter (not to be unreasonably withheld), on behalf of the Underwriters, for a 
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period ending on the date that is 90 days following the Closing Date, directly or indirectly, offer, sell, contract to 

sell, lend, swap, or enter into any other agreement to transfer the economic consequences of, or otherwise dispose of 

or deal with, or publicly announce any intention to offer, sell, contract to sell, grant or sell any option to purchase, 

hypothecate, pledge, transfer, assign, purchase any option or contract to sell, lend, swap, or enter into any agreement 

to transfer the economic consequences of, or otherwise dispose of or deal with, whether through the facilities of a 

stock exchange, by private placement or otherwise, any common shares or other equity securities of the Company 
(or securities convertible or exercisable into common shares or other equity securities of the Company) held by 

them, directly or indirectly, on the Closing Date (the “Locked-Up Securities”) for a period beginning on the 

Closing Date and ending on the day that is 90 days following the Closing Date (the “Lock-Up Period”), except in 

respect of the following: (a) transfers to affiliates of the Locked-up Persons, or any company, trust or other entity 

owned by or maintained for the benefit of the Locked-Up Persons, or (b) transfers occurring by operation of law or 

in connection with transactions arising as a result of the death of the Locked-Up Persons; provided, in each of (a) 

and (b), that any such transferee shall first execute a lock up agreement in substantially the same form agreed to with 

the Underwriters covering the remainder of the Lock-Up Period, or (c) transfers made pursuant to a bona fide take-

over bid made to all holders of voting securities of the Company or similar acquisition or merger transaction, 

provided that in the event that the take-over or acquisition or merger transaction is not completed, any Locked-Up 

Securities shall remain subject to the restrictions contained in the undertaking, or (d) acquisition of Common Shares 

upon the exercise of existing options or (e) transfers to any nominee or custodian where there is no change in 
beneficial ownership, for bona fide tax planning purposes including, but not limited to, transfers into a registered 

retirement savings plan. Where securities of the Company are held by certain persons who are still subject to the 

original lock-up agreements entered into in the context of the RTO, to the extent that such original lock-up 

agreements continue to bind such persons, they will continue to be bound by the restrictions contained therein. 

However, Messrs. Ferrari and Cuggy shall be entitled, pursuant to a limited waiver of their original lock-ups, to sell 

their Secondary Shares and their Secondary Over-Allotment Shares, as applicable. 

The TSX has conditionally approved the listing of the Treasury Shares and the Treasury Over-Allotment Shares, 
subject to the Company fulfilling all the listing requirements of the TSX on or before May 12, 2019. On February 5, 

2019, the last trading day before the announcement of the Offering, the closing price of the Common Shares on the 

TSX was $3.74.  

Price Stabilization, Short Positions and Passive Market Making 

In connection with the Offering, the Underwriters may over-allocate or effect transactions which stabilize or 
maintain the market price of the Common Shares at levels other than those which otherwise might prevail on the 

open market, including stabilizing transactions, short sales, purchases to cover positions created by short sales, 

imposition of penalty bids, and syndicate covering transactions. 

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the 

market price of the Common Shares while the Offering is in progress. These transactions may also include making 

over-allocating or short sales of the Common Shares, which involve the sale by the Underwriters of a greater 

number of Common Shares than they are required to purchase in the Offering. Short sales may be “covered short 
sales”, which are short positions in an amount not greater than the number of Over-Allotment Shares, “naked short 

sales”, which are short positions in excess of the number of Common Shares they are required to purchase under the 

Offering. The Underwriters may close out any covered short position either by exercising the Over-Allotment 

Option, in whole or in part, or by purchasing Common Shares in the open market. In making this determination, the 

Underwriters will consider, among other things, the price of Common Shares available for purchase in the open 

market compared with the Offering Price at which they may purchase Over-Allotment Shares through the Over-

Allotment Option. The Underwriters must close out any naked short position by purchasing Common Shares in the 

open market. A naked short position is more likely to be created if the Underwriters are concerned that there may be 

downward pressure on the price of the Common Shares in the open market that could adversely affect investors who 

purchase in the Offering. 

In addition, pursuant to policy statements and/or rules of the relevant securities commissions or similar regulatory 
authorities, the Underwriters may not, throughout the period of distribution, bid for or purchase Common Shares. 

The foregoing restriction is subject to certain exceptions, on the condition that the bid or purchase not be engaged in 

for the purpose of creating actual or apparent active trading in, or raising the price of the Common Shares. These 

exceptions include: (i) a bid or purchase permitted under the Universal Market Integrity Rules of the Investment 
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Industry Regulatory Organization of Canada relating to market stabilization and passive market making activities; 

and (ii) a bid or purchase made for and on behalf of a customer where the order was not solicited during the period 

of the distribution. 

As a result of these activities, the price of the Common Shares may be higher than the price that otherwise might 
exist in the open market. Those transactions, if commenced, may be interrupted or discontinued by the Underwriters 

at any time. The Underwriters may carry out these transactions on any stock exchange on which the Common Shares 

are listed (including the TSX), in the over-the-counter market, or otherwise. 

United States Securities Law  

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Offered 
Shares in the United States. The Offered Shares have not been and will not be registered under the U.S. Securities 

Act or any state securities laws, and may not be offered, sold or delivered within the United States, except in 

transactions exempt from the registration requirements of the U.S. Securities Act and applicable state securities 

laws.  

The Underwriters have agreed that, except as permitted by the Underwriting Agreement and as expressly permitted 
by applicable laws of the United States, they will not offer or sell the Offered Shares at any time within the United 

States. The Underwriting Agreement permits the Underwriters to offer and sell the Offered Shares within the United 

States through their registered U.S. broker-dealer affiliates in transactions that comply with exemptions from the 

registration requirements of the U.S. Securities Act and applicable state securities laws. In particular, the 

Underwriting Agreement permits the Underwriters to re-offer and re-sell the Offered Shares that they have acquired 

pursuant to the Underwriting Agreement in the United States to “qualified institutional buyers” within the meaning 

of, and in compliance with, Rule 144A under the U.S. Securities Act and in compliance with applicable state 

securities laws. Moreover, the Underwriting Agreement provides that the Company may make sales directly to 

“accredited investors” within the meaning of and in compliance with, Regulation D under the U.S. Securities Act 

who are substituted purchasers designated by the Underwriters under the Underwriting Agreement. The 

Underwriting Agreement further provides that the Underwriters will offer and sell the Offered Shares outside the 
United States in accordance with Rule 903 of Regulation S under the U.S. Securities Act. The Offered Shares that 

are offered or sold in the United States will be “restricted securities” within the meaning of Rule 144 under the U.S. 

Securities Act, and will be subject to the re-sale and transfer restrictions. 

Until 40 days after the commencement of the Offering, any offer or sale of the Offered Shares, within the United 

States by any dealer (whether or not participating in the Offering) may violate the registration requirements of the 

U.S. Securities Act if such offer or sale is made otherwise than in accordance with an available exemption under the 

U.S. Securities Act. 

Other than pursuant to certain exceptions, the Offered Shares will be available for delivery in book-based form 
through CDS or its nominee and will be deposited with CDS on the Closing Date. A purchaser of Offered Shares 

will receive only a customer confirmation from the Underwriters or other registered dealer who is a CDS Participant 

through which the Offered Shares are purchased. Purchasers who are not issued a certificate evidencing the Offered 

Shares which are subscribed for by them at closing may request that a certificate be issued in their name. Such a 

request will need to be made through the CDS Participant through whom the beneficial interest in the securities is 

held at the time of the request. 

RELATIONSHIP BETWEEN GOODFOOD AND THE UNDERWRITERS 

Desjardins Securities Inc. is a subsidiary of the Desjardins Group a financial cooperative which is the principal 

lender of the Company. The Lender has made a three-year term loan of $10,000,000, a $2,500,000 revolving credit 

facility and $1,000,000 in other short-term financing, available to the Company pursuant to the terms of the Credit 

Agreement. See “Subsequent Events – Debt Financing” on page 6 of the Annual MD&A. Accordingly, pursuant to 
applicable securities legislation, the Company may be considered a “connected issuer” to Desjardins Securities Inc.  

As at February 15, 2019, the Company was indebted to the Lender under the Credit Facility for approximately 

$2,500,000. The Company is in compliance in all material respects with the terms of the Credit Agreement. The 

Lender has not waived any breach of the Credit Agreement. The Credit Facility is secured by a first ranking security 

on all of the Company’s movable property, present and future, corporeal and incorporeal. Since the Credit Facility 
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has been made available to the Company, there has been no material adverse change in the financial position of the 

Company or the value of the security for the Credit Facility. 

The Lender was not involved in the decision to proceed with the Offering or in the determination of the terms of the 
Offering. It is not currently contemplated that any of the proceeds of the Offering will be used to repay any amounts 

owed to the Lender pursuant to the Credit Facility. 

SELLING SHAREHOLDERS  

The following table sets forth information with respect to the ownership of Common Shares by the Selling 
Shareholders and their affiliates and persons exercising control over the Common Shares held by the Selling 

Shareholders as at the date hereof, and as adjusted to reflect the sale of an aggregate of 1,428,571 Secondary Shares 

and 214,286 Secondary Over-Allotment Shares, as applicable:  

Selling Shareholders 

 

Common Shares Owned, 

Controlled or Directed 

Prior to the sale of Secondary Shares 

and sale of Secondary Over-

Allotment Shares
(1)

 

 

Secondary Shares 

to be Sold Pursuant 

to the Offering
 

 
Secondary 

Shares to be 

Sold in the 

Exercise of the 

Secondary Over-

Allotment 

Option 

 

Common Shares Owned, 

Controlled or Directed 

After the Exercise of the Secondary 

Over-Allotment Option in Full
(1)

 

 Number
 

 Percentage
(2)

 
 

Number
  

Number  Number  Percentage
(6)

 

Jonathan Ferrari
(3)

   11,397,565  21.99% (21.99%)  571,428  85,714  10,740,423  18.39% (18.39%) 

Neil Cuggy
(4)

   11,397,565  21.99% (21.99%)  571,428  85,714  10,740,423  18.39% (18.39%) 

Raffi Krikorian
(5)

  1,842,848  3.56% (3.56%)  285,715  42,858  1,514,276  2.59% (2.59%) 

Total  24,637,978  47.54% (47.54%)  1,428,571  214,286  22,995,122  39.37% (39.37%) 

(1) These Common Shares are owned both beneficially and of record. Each Selling Shareholder intends to sell Secondary Shares and 

Secondary Over-Allotment Shares held by him of record. 

(2) Percentages in brackets are on a fully-diluted basis and exclude any Treasury Shares issued pursuant to the Offering. 

(3) Jonathan Ferrari is the Chairman and Chief Executive Officer of the Company. He holds 1,397,565 Common Shares personally of record 

and 10,000,000 Common Shares through his wholly-owned holding company, 10259209 Canada Inc. 

(4)  Neil Cuggy is the President and Chief Operating Officer of the Company. He holds 1,397,565 Common Shares personally of record and 

10,000,000 Common Shares through his wholly-owned holding company, 10259136 Canada Inc. 

(5) Raffi Krikorian is the Vice-President of Procurement and a Co-Founder of the Company. He holds 1,842,848 Common Shares through his 

wholly-owned holding company, 10259187 Canada Inc.  

(6) Percentages in brackets are on a fully-diluted basis and include the Treasury Shares issued pursuant to the Offering and assume the issuance 

of all of the Treasury Over-Allotment Shares pursuant to the Treasury Over-Allotment Offering. 

The Secondary Shares and the Secondary Over-Allotment Shares to be sold by the Selling Shareholders were 

acquired by the Selling Shareholders in exchange for their shares of Goodfood Market Inc., the predecessor 

company of Goodfood, in the context of the RTO. None of such shares of the predecessor company were purchased 

by the Selling Shareholders within the two years preceding the date of this short form prospectus. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Description of the Offered Shares  

A description of all material attributes and characteristics of the Common Shares can be found in the AIF which is 
incorporated by reference in this short form prospectus. The TSX has conditionally approved the listing of the 

Common Shares issuable from the treasury pursuant to the Offering listed, subject to the Company fulfilling all of 

the listing requirements on or before May 12, 2019.  

As at the close of business on February 15, 2019, 51,825,245 Common Shares were issued and outstanding. 
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PRIOR SALES 

For the 12-month period prior to the date of this short form prospectus, the Company issued the following Common 
Shares and securities convertible into Common Shares: 

 
Date of Issue/Grant Type of Security Price per Security Number of Securities 

February 13, 2018 Common Shares(2) $0.1007 3,107 

February 16, 2018  Options(1) $2.71 300,000 
April 13, 2018 Options(1) $2.62 9,065 
May 7, 2018 Common Shares $2.50 4,000,000 
July 13, 2018  Options(1) $2.53 24,644 

August 14, 2018 Options(1) $2.56 334,618 
September 1, 2018 Options(1) $2.55 1,075,000 
December 4, 2018 Options(1) $2.98 632,444 
January 16, 2019 Options(1) $3.04 99,466 

 ____________________  

(1) Options to purchase Common Shares issued by the Company pursuant to the Company’s stock option plan.   

(2) Common Shares issued pursuant to the exercise of options that were previously granted under the Company’s stock option plan. 

TRADING PRICE AND VOLUME 

The Common Shares are listed and posted for trading on the TSX under the trading symbol “FOOD”. The following 

table sets forth information relating to the trading of the Common Shares on the TSX for the periods indicated.  

 
Calendar Period

(1)
 High-Price Low-Price Volume 

February 2018 $3.10 $2.56 549,397 
March 2018 $2.96 $2.51 442,651 
April 2018 $2.73 $2.17 802,105 

May 2018 $2.60 $2.10 790,637 
June 2018 $2.60 $2.40 607,757 
July 2018 $3.00 $2.37 951,722 

August 2018 $2.83 $2.35 488,942 
September 2018 $3.31 $2.42 1,187,826 

October 2018 $3.29 $2.70 935,819 
November 2018 $3.17 $2.67 602,875 
December 2018 $3.05 $2.36 981,617 

January 2019 $3.63 $2.51 2,682,364 
February 2019 (to February 15, 2019) $3.98 $3.28 1,818,898 

 ____________________  

(1) Source for data in the above table is Factset. Past performance should not be seen as an indicator of future performance.  

On February 5, 2019, the last trading day prior to the announcement of the Offering, the closing price of the 
Common Shares on the TSX was $3.74.  

RISK FACTORS 

Prior to making an investment decision investors should consider the investment risks set out below as well as those 
set out in the AIF incorporated herein by reference, which are in addition to the usual risks associated with an 

investment in a business at an early stage of development. The Company considers these risks to be the most 

significant to potential investors in the Company, but do not represent all of the risks associated with an investment 

in securities of the Company. If any of these risks materialize into actual events or circumstances or other possible 

additional risks and uncertainties of which the board of directors of the Company are currently unaware or which 

they consider not to be material in relation to the Company’s business, actually occur, the Company’s assets, 

liabilities, financial condition, results of operations (including future results of operations), business and business 

prospects are likely to be materially and adversely affected. Such risks discussed below also include forward-

looking information and the Company’s actual results may differ substantially from those discussed in these 

forward-looking statements. See “Forward-Looking Information”.  
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Risks Relating to the Offering 

The price of the Common Shares may experience significant fluctuations 

The market price for Common Shares may be volatile and subject to wide fluctuations in response to numerous 

factors, many of which are beyond the Company’s control, including the following: (i) actual or anticipated 

fluctuations in the Company’s quarterly results of operations; (ii) recommendations by securities research analysts; 

(iii) changes in the economic performance or market valuations of other issuers that investors deem comparable to 

the Company; (iv) addition or departure of the Company’s executive officers and other key personnel; (v) release or 

expiration of lock-up or other transfer restrictions on Common Shares; (vi) sales or perceived sales of Common 

Shares; (vii) significant acquisitions or business combinations, strategic partnerships, joint ventures or capital 

commitments by or involving the Company or its competitors; and (viii) news reports relating to trends, concerns, 
technological or competitive developments, regulatory changes and other related issues in the Company’s industry 

or target markets. 

Financial markets have recently experienced significant price and volume fluctuations that have particularly affected 

the market prices of equity securities of public entities and that have, in many cases, been unrelated to the operating 

performance, underlying asset values or prospects of such entities. Accordingly, the market price of the Common 

Shares may decline even if the Company’s operating results or prospects have not changed. Additionally, these 

factors, as well as other related factors, may cause decreases in asset values that are deemed to be other than 

temporary, which may result in impairment losses. As well, certain institutional investors may base their investment 
decisions on consideration of the Company’s environmental, governance and social practices and performance 

against such institutions’ respective investment guidelines and criteria, and failure to satisfy such criteria may result 

in limited or no investment in the Common Shares by those institutions, which could materially adversely affect the 

trading price of the Common Shares. There can be no assurance that continuing fluctuations in price and volume 

will not occur. If such increased levels of volatility and market turmoil continue for a protracted period of time, there 

could be a material adverse effect on the Company’s business, financial condition and results of operations, as well 

as the trading price of the Common Shares. 

Holders of Common Shares may be subject to dilution resulting from future offerings of Common Shares by the 
Company. Goodfood may raise additional funds in the future by issuing Common Shares or securities convertible 

into, or exercisable or exchangeable for, Common Shares. Holders of Common Shares will have no pre-emptive 

rights in connection with such further issues. The board of directors has the discretion to determine if an issuance of 

Common Shares or securities convertible into, or exercisable or exchangeable for, Common Shares is warranted, the 

price at which such issuance is effected and the other terms of issue of such securities. In addition, additional 

Common Shares may be issued by the Company in connection with the exercise of options granted under the 

Company’s stock option plan prior to or following the completion of the Offering.  

If securities or industry analysts cease to publish research reports or publish inaccurate or unfavourable research 
about the Company, the trading price and volume of the Common Shares could decline 

The trading market for the Common Shares depends in part on the research and reports that securities or industry 

analysts publish about the Company or our business. If one or more of the analysts who cover the Company 

downgrade the Common Shares or publish inaccurate or unfavourable research about the Company’s business, the 

trading price of the Common Shares may decline. If one or more of these analysts cease coverage of the Company or 

fail to publish reports on the Company regularly, demand for the Common Shares could decrease, which could cause 

the trading price and volume of the Common Shares to decline.  

Sales of substantial amounts of the Common Shares may have an adverse effect on the market price of the Common 

Shares. 

Sales of substantial amounts of the Common Shares, or the availability of such securities for sale, could adversely 
affect the prevailing market prices for the Common Shares. A decline in the market prices of the Common Shares 

could impair Goodfood’s ability to raise additional capital through the sale of securities should it desire to do so. 
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The price at which the Offered Shares are sold by the Underwriters may be less than the Offering Price  

The Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have 
made a reasonable effort to sell all of the Offered Shares at such price, the Offering Price may be decreased. The 

sale by the Underwriters of the Offered Shares at a price lower than the Offering Price could adversely affect the 

prevailing market prices for the Common Shares. 

If any of the foregoing events, or other risk factor events not described herein occur, the Company’s business, 

financial condition or results of operations could suffer. In that event, the market price of Goodfood’s 

securities could decline and investors could lose all or part of their investment. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Fasken Martineau DuMoulin LLP, counsel to the Company, and Davies Ward Phillips & Vineberg 

LLP, counsel to the Underwriters, based on the current provisions of the Income Tax Act (Canada) (the “Tax Act”), 

the regulations thereunder and the proposals to amend the Tax Act and the regulations publicly announced by or on 

behalf of the Minister of Finance (Canada) prior to the date hereof, and provided that the Offered Shares and Over-

Allotment Shares are listed on a “designated stock exchange” for purposes of the Tax Act (which currently includes 
the TSX), the Offered Shares will be “qualified investments” under the Tax Act for trusts governed by registered 

retirement savings plans (“RRSPs”), registered retirement income funds (“RRIFs”), registered disability savings 

plans (“RDSPs”), deferred profit sharing plans, registered education savings plans (“RESPs”) and tax-free savings 

accounts (“TFSAs”), each as defined in the Tax Act. 

Notwithstanding the foregoing, if the Offered Shares are “prohibited investments” for a particular RRSP, RRIF, 

TFSA, RDSP or RESP for purposes of the Tax Act, the annuitant of the RRSP or RRIF, the holder of the TFSA or 

RDSP or the subscriber of the RESP, as applicable, will be subject to a penalty tax under the Tax Act. The Offered 
Shares will generally not be a “prohibited investment” for these purposes unless the annuitant under the RRSP or 

RRIF, the holder of the TFSA or RDSP or the subscriber of the RESP, as applicable: (i) does not deal at arm’s 

length with the Company for purposes of the Tax Act; or (ii) has a “significant interest”, as defined in the Tax Act, 

in the Company. Generally, an annuitant, holder or subscriber will not have a “significant interest” in the Company 

unless the annuitant, holder or subscriber and/or persons not dealing at arm’s length with the annuitant, holder or 

subscriber, owns directly or indirectly, 10% or more of the issued shares of any class of the capital stock of the 

Company or of a corporation related to the Company.  

In addition, the Offered Shares will generally not be a “prohibited investment” if the Offered Shares are “excluded 
property” for purposes of the prohibited investment rules, for a RRSP, RRIF, TFSA, RDSP or RESP.  

Annuitants under a RRSP or RRIF, holders of a TFSA or RDSP or subscribers of a RESP should consult their own 

tax advisors as to whether the Offered Shares will be a prohibited investment for such RRSP, RRIF, TFSA, RDSP or 

RESP in their particular circumstances, including with respect to whether the Offered Shares would be “excluded 

property”.  

INTEREST OF EXPERTS 

Certain legal matters in connection with this Offering will be passed upon on behalf of the Company and the Selling 

Shareholders by Fasken Martineau DuMoulin LLP and on behalf of the Underwriters by Davies Ward Phillips & 

Vineberg LLP. As at February 15, 2019, partners and associates of Fasken Martineau DuMoulin LLP and Davies 

Ward Phillips and Vineberg LLP, beneficially owned, directly or indirectly, less than one percent of the outstanding 

Common Shares.  

AUDITORS, TRANSFER AGENT AND REGISTRAR  

The auditors of the Company are KPMG LLP, 600 de Maisonneuve Blvd. West #1500, Montreal, Québec H3A 

0A3. They have advised us that they are independent with respect to the Company within the meaning of the Code 

of ethics of chartered professional accountants (Québec). 

The transfer agent and registrar for the Common Shares is TSX Trust Company at its principal office in Montreal, 

Québec. 
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PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed 

receipt of a prospectus and any amendment thereto. In several of the provinces, the securities legislation further 

provides a purchaser with remedies for rescission or, in some provinces, revisions of the price or damages if the 

short form prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, 

provided that the remedies for rescission, revisions of the price or damages are exercised by the purchaser within the 

time limit prescribed by the securities legislation of the purchaser’s province. The purchaser should refer to any 

applicable provisions of the securities legislation of the purchaser’s province for the particulars of these rights or 

consult with a legal adviser. 

 



 

C-1 

CERTIFICATE OF THE COMPANY 

Dated  February 18, 2019 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 

and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by 

the securities legislation of British Columbia, Alberta, Ontario and Québec. 

 
 

 
 
 

  

(s) Jonathan Ferrari 

Chief Executive Officer 

 (s) Philippe St-Cyr Adam 

Chief Financial Officer 

 
On behalf of the Board of Directors 

 
 
 

 

  

(s) Donald Olds 

Director 

 (s) Hamnett Hill 

Director 

 

 
 

 



 

C-2 

CERTIFICATE OF THE UNDERWRITERS 

 

Dated:  February 18, 2019 

To the best of our knowledge, information and belief, this short form prospectus, together with the 
documents incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the 

securities offered by this short form prospectus as required by the securities legislation of British Columbia, Alberta, 

Ontario and Québec.  

. 

GMP SECURITIES L.P.  

 

 
(s) Derek Lithwick 

DESJARDINS SECURITIES INC. 

 

 

(s) Frédéric Beausoleil 

NATIONAL BANK FINANCIAL INC. 

 

 

(s) Elaine Barsalou 

ACUMEN CAPITAL FINANCE PARTNERS LIMITED 

 

 

(s) Kelly Hughes 

SCOTIA CAPITAL INC. 

 

 

(s) Marc-André Lefebvre 

RBC DOMINION SECURITIES INC. 

 

 

(s) Thierry Nguyen 

RAYMOND JAMES LTD. 

 

 

(s) Glenn Gatcliffe 

CANACCORD GENUITY CORP. 

 

 

(s) Pierre Fleurent 

PI FINANCIAL CORP. 

 

 

(s) Timothy Johnston
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