
 

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 or to, or for the account or benefit of, any U.S. persons. 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 Market Corp. 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. 
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GOODFOOD MARKET CORP. 

$60,000,000 

4,800,000 Common Shares 

This short form prospectus qualifies the distribution (the “Offering”) of 4,800,000 common shares (the “Offered 

Shares”) of Goodfood Market Corp. (“Goodfood” or the “Company”) at a price of $12.50 per Offered Share 

(the “Offering Price”). The Offering is being underwritten by a syndicate of underwriters co-led by Desjardins 

Securities Inc. (“DSI”) and RBC Dominion Securities Inc. (together with DSI, the “Co-Lead Underwriters”), and 

including Stifel Nicolaus Canada Inc., National Bank Financial Inc., CIBC World Markets Inc., Scotia Capital Inc., 

Raymond James Ltd., Canaccord Genuity Corp. and Eight Capital (collectively with the Co-Lead Underwriters, 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 Offered Shares and the Over-Allotment Shares (as defined below), subject to the Company fulfilling all the listing 

requirements of the TSX on or before May 9, 2021. On February 3, 2021, the last trading day before the announcement 

of the Offering, the closing price of the Common Shares on the TSX was $13.07.  

 
Price: $12.50 per Offered Share 

 
  

https://www.makegoodfood.ca/en/home


ii 

 

 

 

Price to the 

Public Underwriters’ Fee(1) Net Proceeds(2) 

    

Per Offered Share $12.50 $0.50 $12.00 

    

Total(3) $60,000,000 $2,400,000 $57,600,000 

 ____________________  

(1) Pursuant to the Underwriting Agreement (as defined below), the Company has agreed to pay to the Underwriters a fee equal to 4.00% of the 

gross proceeds of the Offering (the “Underwriters’ Fee”) (including in respect of any Over-Allotment Shares). See “Plan of Distribution”. 
(2) After deducting the Underwriters’ Fee, but before deducting the expenses of the Offering, which are estimated to be approximately $295,000 

which, together with the Underwriters’ Fee, will be paid out of the gross proceeds of the Offering.  

(3) The Company has granted to the Underwriters an option (the “Over-Allotment Option”) to purchase up to 720,000 additional Common 
Shares (the “Over-Allotment Shares”) from the Company 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, 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 $295,000), will be 

$69,000,000, $2,760,000 and $66,240,000, respectively. This short form prospectus qualifies the grant of the Over-Allotment Option and the 

issuance and 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. See 
“Plan of Distribution”.  

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 Offered Shares that may be issued by the Company to the Underwriters 

pursuant to the Over-Allotment Option:  

Underwriters’ 

Position Maximum Size  Exercise Period  Exercise Price  

Over-Allotment 

Option 
720,000 Over-Allotment Shares 

30 days from 

Closing 
$12.50 per Over-Allotment Share 

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

and sold 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 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 and the Co-Lead Underwriters. 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 24, 2021, 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.  



iii 

 

 

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

prospectus. Goodfood and the Underwriters have not authorized anyone to provide investors with different or 

additional information.  

Affiliates of DSI and CIBC World Markets Inc. are lenders to the Company under a syndicated credit facility. 

Consequently, the Company may be considered a “connected issuer” of DSI and CIBC World Markets Inc. 

within the meaning of applicable securities legislation. As at February 16, 2021, the consolidated indebtedness 

of the Company to the affiliates of DSI and CIBC World Markets Inc. and other lenders amounted to 

approximately $25,760,000. 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. 

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



 

1 

TABLE OF CONTENTS 

General Matters ......................................................... 1 
Forward-Looking Information ................................... 1 
Metrics and Non-IFRS Measures .............................. 2 
Notice to United States Residents .............................. 3 
Documents Incorporated by Reference ...................... 3 
Marketing Materials .................................................. 4 
The Company ............................................................ 4 
Consolidated Capitalization ....................................... 5 
Use of Proceeds ......................................................... 5 
Plan of Distribution ................................................... 6 
Relationship between Goodfood and the 

Underwriters .............................................................. 9 

Description of Securities being Distributed ............... 9 
Prior Sales ................................................................ 10 
Trading Price and Volume ....................................... 13 
Risk Factors ............................................................. 13 
Eligibility for Investment ......................................... 15 
Interest of Experts .................................................... 15 
Auditors, Transfer Agent and Registrar ................... 16 
Purchasers’ Statutory Rights .................................... 16 
Certificate of the Company .................................... C-1 
Certificate of the Underwriters .............................. C-2 

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. and YUMM Meal Solutions Corp. 

(“YUMM”), its only subsidiary. 

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 consolidated financial statements of the Company for the year ended August 31, 2020, and the unaudited 

interim condensed consolidated financial statements of the Company for the three-month period ended November 30, 

2020, 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 the documents incorporated by reference herein contain certain statements which may 

constitute “forward-looking information” within the meaning of applicable Canadian securities legislation. Such 

forward-looking information includes, but is not limited to, information with respect to our objectives and the 

strategies to achieve these objectives, as well as information with respect to our beliefs, plans, expectations, 

anticipations, estimates and intentions. This forward-looking information can be identified by the use of terms 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.  

Forward-looking information is provided for the purposes of assisting investors in understanding the Company and 

its business, operations, prospects and risks at a point in time in the context of historical and possible future 

developments and therefore investors are cautioned that such information may not be appropriate for other purposes. 

Forward-looking information is based upon a number of assumptions and is subject to a number of risks and 

uncertainties, many of which are beyond our control, which could cause actual results to differ materially from those 

that are disclosed in or implied by such forward-looking information.  
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These risks and uncertainties include, but are not limited to, the following risk factors which are discussed in greater 

detail under “Risk Factors” in the AIF (as defined below): limited operating history, negative operating cash flow, 

food industry, COVID-19 pandemic, quality control and health concerns, regulatory compliance, regulation of the 

industry, public safety issues, product recalls, damage to Goodfood’s reputation, transportation disruptions, storage 

and delivery of perishable foods, product liability, unionization activities, consolidation trends, ownership and 

protection of intellectual property, evolving industry, reliance on management, factors which may prevent realization 

of growth targets, competition, availability and quality of raw materials, environmental and employee health and safety 

regulations, online security breaches and disruption, reliance on data centers, open source license compliance, future 

capital requirements, operating risk and insurance coverage, management of growth, limited number of products, 

conflicts of interest, litigation, catastrophic events, risks associated with payments from customers and third parties, 

being accused of infringing intellectual property rights of others and climate change and environmental risks. 

Although the forward-looking information contained or incorporated by reference 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 concerning availability of capital resources, business performance, market conditions, 

availability of supplies, customer demand and availability of labour. In addition, information and expectations set 

forth herein are subject to and could change materially in relation to developments regarding the COVID-19 pandemic 

and its impact on product demand, labour mobility, supply chain continuity and other elements beyond our control.  

Consequently, all of the forward-looking information contained or incorporated by reference herein is qualified by the 

foregoing cautionary statements, and there can be no guarantee that the results or developments that we anticipate will 

be realized or, even if substantially realized, that they will have the expected consequences or effects on our business, 

financial condition or results of operation. Unless otherwise noted or the context otherwise indicates, the forward-

looking information contained herein is provided as of the date hereof, and we do not undertake to update or amend 

such forward-looking information whether as a result of new information, future events or otherwise, except as may 

be required by applicable law. 

METRICS AND 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 EBITDA, Adjusted EBITDA and Adjusted EBITDA Margin 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 investors, 

securities analysts 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 Interim MD&A (as defined below), incorporated 

by reference into this short form prospectus, for the definitions of EBITDA, Adjusted EBITDA and Adjusted EBITDA 

Margin presented by the Company and the reconciliation, where applicable, to the most directly comparable IFRS 

measure.  

This short form prospectus and the documents incorporated by reference herein also contain references to “active 

subscribers”, which is defined as an account that is scheduled to receive a delivery, has elected to skip delivery in the 

subsequent weekly delivery cycle or that is registered to Goodfood WOW. Active subscribers exclude cancelled 

accounts. For greater certainty, an active subscriber is only accounted for once, although different products might have 

been ordered in a given weekly delivery cycle. While active subscribers is not an IFRS or non-IFRS financial measure, 

and, therefore, does not appear in, and cannot be reconciled to a specific line item in the Company’s consolidated 
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financial statements, we believe that active subscribers is a useful metric for investors because it is indicative of 

potential future revenues. The Company reports the number of active subscribers at the beginning and end of each 

period, rounded to the nearest thousand.  

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 

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 

Canada 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 10, 2020, for the fiscal year ended 

August 31, 2020 (the “AIF”);  

(b) the audited consolidated financial statements of Goodfood, the notes thereto and the auditors’ report 

thereon for the years ended August 31, 2020 and August 31, 2019; 

(c) the management’s discussion and analysis of Goodfood for the year ended August 31, 2020 

(the “Annual MD&A”);  

(d) the management information circular of Goodfood dated November 10, 2020, prepared in 

connection with the Company’s annual and special meeting of shareholders held on January 13, 

2021;  

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

thereto for the three-month periods ended November 30, 2020 and November 30, 2019; 

(f) the management’s discussion and analysis for the three-month period ended November 30, 2020 

(the “Interim MD&A”); 

(g) the material change report dated January 27, 2021 relating to the announcement of the departure of 

Mr. Philippe Adam, the Company’s Chief Financial Officer, effective April 2, 2021;  

(h) the material change report dated February 4, 2021 relating to the announcement of the Offering; and 

(i) the template version of the term sheet dated February 3, 2021 prepared and 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 
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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 

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 online grocery company in Canada, delivering fresh meal solutions and grocery items that make 

it easy for members from across Canada to enjoy delicious meals at home every day. Goodfood’s vision is to be in 

every kitchen every day by enabling members to complete their grocery shopping and meal planning in minutes. 

Goodfood members have access to a unique selection of online products as well as exclusive pricing made possible 

by its world class direct-to-consumer infrastructure and technology that eliminate food waste and costly retail 

overhead. The Company’s main production facility and administrative offices are based in Montreal, Québec, with 

five additional production facilities located in the provinces of Québec, Ontario, Alberta, and British Columbia. A 

seventh production facility located in the province of Ontario is currently under construction and is scheduled to 

commence operations in 2021. As at November 30, 2020, Goodfood had 306,000 active subscribers.  

Corporate Structure 

Goodfood is a corporation amalgamated under the Canada Business Corporations Act (the “CBCA”). Goodfood 

directly owns all of the voting securities of YUMM, its only subsidiary. YUMM was incorporated under the CBCA 

on March 21, 2019.  

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. 

Recent Developments 

Launch of Unlimited Same Day Delivery Service in Montreal and Toronto 

On October 8, 2020, Goodfood announced the launch of Goodfood WOW, a new unlimited same-day grocery delivery 

service in the Greater Montreal Area (the “GMA”). On February 3, 2021, Goodfood announced the expansion of 

Goodfood WOW to the Greater Toronto Area (the “GTA”). The first deliveries reached GTA members on February 

6, 2021. 

New $46 Million Syndicated Bank Financing 

On November 30, 2020, Goodfood entered into a new bank financing totalling $46 million, including a $27.5 million 

revolving facility (up from $10 million), a $12.5 million term loan facility, and $6 million in additional short-term 

financing. The financing transaction was led by Fédération des caisses Desjardins du Québec with participation from 
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Investissement Québec. The facilities feature flexible and improved  financial conditions. The revolving and term loan 

facilities include a variable interest rate of banker’s acceptance rate plus 250 basis points and come to maturity in 

November 2023. The short term component is a credit card facility with market terms.  

Announcement of the Departure of the Chief Financial Officer 

On January 27, 2021, Goodfood announced that Mr. Philippe Adam, the Company’s Chief Financial Officer, would 

be departing the Company effective on April 2, 2021 to pursue an opportunity outside the Company and that the 

Company had undertaken a process to select and appoint a new Chief Financial Officer. 

$21 Million Expansion of Syndicated Bank Financing 

On February 16, 2021, Goodfood announced the expansion of its credit financing by $21 million for total credit 

facilities of $67 million, including the upsize of its revolving credit facility by $15 million to $42.5 million and $6 

million in additional short-term financing. Goodfood also announced that a Canadian chartered bank that is an affiliate 

of CIBC World Markets Inc. joined Fédération des caisses Desjardins du Québec and Investissement Québec as part 

of the lending syndicate to Goodfood. 

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, 2020, being the end of the period of the most recently filed financial statements of the Company.  

There are 68,513,134 Common Shares and $10,433,000 in principal amount of 5.75% convertible unsecured 

subordinated debentures (the “Debentures”) issued and outstanding as at February 16, 2021. After giving effect to 

the Offering, management expects the number of issued and outstanding Common Shares to be 73,313,134 

(74,033,134 if the 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 

$2,400,000 and the estimated expenses of the Offering to be borne by the Company, will be approximately 

$57,305,000. If the Over-Allotment Option is exercised in full, the net proceeds to be received by the Company from 

the issuance and sale of the Over-Allotment Shares, after deducting the Underwriters’ Fee of $2,760,000 in relation 

therewith and the estimated expenses of the Offering to be borne by the Company will be approximately $65,945,000. 

Goodfood intends to use a substantial portion of the net proceeds of the Offering to fund capital, operational and 

technological projects to pursue the build out of same-day delivery capabilities in key metropolitan areas and build 

out fulfilment capacity to support same-day delivery capabilities and overall operations, with the remainder to be used 

for general corporate purposes (including salaries, professional fees, marketing and sales expenses and development 

of future expansion opportunities). 

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

Use of Net Proceeds (excluding proceeds from the sale of the Over-Allotment 

Shares): Amount 

Capital Expenditures to Build out Same-Day Delivery Capabilities (Including Fulfilment 

Technology and Automation Equipment) 

$40,000,000 

General Corporate Purposes $17,305,000 

Total $57,305,000 

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 Over-Allotment Option is 

exercised by the Underwriters, whether in full or in part, the Company will use the additional net proceeds from the 
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issuance and sale of the Over-Allotment Shares for general corporate purposes (including salaries, professional fees, 

marketing and sales expenses and development of future expansion opportunities). 

It is expected that the Offering will facilitate the next phase of Goodfood’s growth by pursuing the building out of 

same-day delivery capabilities in key Canadian metropolitan areas through the acquisition and expansion of fulfilment 

technology and automation equipment. It is expected that these investments will improve the Company’s growth and 

penetration by providing added flexibility to Goodfood’s members inside and outside of the GMA and the GTA, while 

also helping to further improve Goodfood’s margin profile. The Company also believes that it is prudent to strengthen 

its balance sheet at this time, in the context of the closing and re-opening of the economy in light of the ongoing 

COVID-19 pandemic and the uncertainty in the timing of the general vaccination of the Canadian public against 

COVID-19. Such circumstances could require additional capital expenditures or other financial needs that this 

Offering could support.  

PLAN OF DISTRIBUTION 

Underwriting Agreement  

Pursuant to the terms and conditions of an underwriting agreement dated February 9, 2021 among the Company and 

the Underwriters (the “Underwriting Agreement”), the Company has agreed to issue and sell to the Underwriters, 

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

necessary legal requirements and to the terms and conditions contained in the Underwriting Agreement, 4,800,000 

Offered Shares at the Offering Price, payable in cash to the Company against delivery of the Offered Shares, for gross 

proceeds to the Company of $60,000,000.  

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 occur any material change or change in a material fact which, in the reasonable opinion of 

the Underwriters (or any of them), has or would be expected to have a significant adverse effect on the market price 

or value of the Common Shares (provided that the impacts of the COVID-19 pandemic on the Company prior to 

February 3, 2021 already disclosed publicly by the Company (including to the Underwriters) shall not give rise to a 

termination right), (iii) there should develop, occur or come into effect or existence any event, action, state, condition 

(including terrorism, accident or pandemic) or major financial occurrence of national or international consequence, 

including by way of the COVID-19 pandemic but only to the extent that there are any material adverse development 

related thereto after February 3, 2021, or any law or regulation which in the sole opinion of the Underwriters, or 

anyone of them, seriously adversely affects, or involves, or would seriously adversely affect, or involve, the financial 

markets or the business, operations or affairs of the Company and its subsidiaries taken as a whole or the market price 

or value of the Common Shares, (iv) the Underwriters are not satisfied, in their sole discretion, with the completion 

of their due diligence investigations, and (v) the Company is in breach of a term, condition or covenant of the 

Underwriting Agreement or any representation or warranty given by the Company 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 (the equivalent of several in common law) 

(and not solidary (the equivalent of joint and several in common law). The Offering Price and the other terms of the 

Offering were determined by negotiations between the Company and the Co-Lead Underwriters, 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 4.00% of the 

gross proceeds of the Offering.  
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The Company has 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 720,000 Over-Allotment Shares at the Offering Price. In 

respect of the Over-Allotment Option, the Company has agreed to pay to the Underwriters 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, the price to the public and the net proceeds to the Company (after deducting 

the Underwriters’ Fee of $2,760,000, but before deducting the expenses of the Offering to be borne by the Company, 

which are estimated to be approximately $295,000) will be $69,000,000 and $66,240,000, respectively.  

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 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 Co-Lead Underwriters (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 (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 Co-Lead Underwriters (not to be unreasonably withheld), on behalf of the Underwriters, 

for a 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 
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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, (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, (f) in accordance 

with the automatic share disposition plans established by the Company’s Chairman and Chief Executive Officer, 

Jonathan Ferrari, and the Company’s President and Chief Operating Officer, Neil Cuggy, in December 2020 or any 

other automatic share disposition plan established after February 3, 2021, or (g) in the case of the Company’s Chief 

Financial Officer, Philippe Adam, for which the lock-up provisions shall cease to apply as of the date he is no longer 

an employee of Goodfood. 

The TSX has conditionally approved the listing of the Offered Shares and the Over-Allotment Shares, subject to the 

Company fulfilling all the listing requirements of the TSX on or before May 9, 2021. On February 3, 2021, the last 

trading day before the announcement of the Offering, the closing price of the Common Shares on the TSX was $13.07.  

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 

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.  
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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 

DSI and CIBC World Markets Inc. are affiliates of Canadian chartered banks or financial institutions which are lenders 

to the Company pursuant to the terms of a credit agreement dated November 30, 2020, as amended (the “Credit 

Agreement”) with a syndicate of lenders (collectively, the “Lenders”). The Lenders have made available to 

Goodfood (i) a $42.5 million revolving line of credit, (ii) a $12.5 million term loan, and (iii) $12 million in short-term 

financing, for credit facilities of an aggregate principal amount of $67 million (the “Credit Facility”).  

As at February 16, 2021, the consolidated indebtedness of the Company to the Lenders under the Credit Facility 

amounted to approximately $25,760,000. The Company is in compliance in all material respects with the terms of the 

Credit Agreement. The Lenders have 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 and immovable property, present and future, corporeal 

and incorporeal. Since the Credit Facility 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.  

None of the affiliates of DSI or CIBC World Markets Inc. was 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 Lenders, including the affiliates of DSI or CIBC World 

Markets Inc., pursuant to the Credit Facility.  

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 Offered 

Shares issuable pursuant to the Offering, subject to the Company fulfilling all of the listing requirements on or before 

May 9, 2021.  
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As at the close of business on February 16, 2021, 68,513,134 Common Shares were issued and outstanding. 

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 26, 2020 Debentures $1,000 30,000 

March 23, 2020 Common Shares(1) $2.56 41,676 

April 8, 2020 Options(2) $3.97 333,780 

April 13, 2020 Common Shares(3) $4.70 1,063 

May 7, 2020 Common Shares(1) $3.04 2,164 

May 12, 2020 Common Shares(1) $2.98 897 

May 20, 2020 Common Shares(1) $2.56 3,693 

May 20, 2020 Common Shares(1) $3.45 735 

July 3, 2020 Common Shares(3) $4.70 32,127 

July 6, 2020 Common Shares(3) $4.70 27,659 

July 7, 2020 Common Shares(3) $4.70 93,404 

July 8, 2020 Common Shares(3) $4.70 288,510 

July 9,2020 Common Shares(3) $4.70 300,638 

July 9,2020 Options(2) $6.02 656,512 

July 10, 2020 Common Shares(3) $4.70 82,553 

July 10, 2020 Common Shares(1) $3.04 288 

July 10, 2020 Common Shares(1) $0.1007 2,000 

July 13, 2020 Common Shares(3) $4.70 81,489 

July 14, 2020 Common Shares(3) $4.70 106,382 

July 15, 2020 Common Shares(3) $4.70 7,446 

July 15, 2020 Common Shares(1) $0.1007 2,000 

July 16, 2020 Common Shares(3) $4.70 156,595 

July 17, 2020 Common Shares(3) $4.70 123,404 

July 20, 2020 Common Shares(3) $4.70 16,595  

July 21, 2020 Common Shares(3) $4.70 50,000  

July 21, 2020 Common Shares(1) $3.00 31,007 

July 22, 2020 Common Shares(3) $4.70 262,127  

July 22, 2020 Common Shares(1) $2.98 1,005 

July 22, 2020 Common Shares(1) $0.1007 2,000 

July 23, 2020 Common Shares(3) $4.70 37,872  

July 24, 2020 Common Shares(3) $4.70 212,765  

July 27, 2020 Common Shares(1) $0.1007 32,000 

July 27, 2020 Common Shares(1) $3.45 580 

July 28, 2020 Common Shares(3) $4.70 98,297  

July 29, 2020 Common Shares(3) $4.70 212,765  

July 30, 2020 Common Shares(1) $3.00 528 

August 4, 2020 Common Shares(3) $4.70 13,404  

August 5, 2020 Common Shares(5) $6.05 4,755,250 

August 6, 2020 Common Shares(3) $4.70 251,914  

August 7, 2020 Common Shares(1) $0.1007 2,000 

August 7, 2020 Common Shares(3) $4.70 18,723  

August 10, 2020 Common Shares(3) $4.70 37,234  

August 12, 2020 Common Shares(1) $3.45 619 

August 17, 2020 Common Shares(1) $0.1007 2,500 
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Date of Issue/Grant Type of Security Price per Security Number of Securities 

August 18, 2020 Common Shares(3) $4.70 3,617  

August 19, 2020 Common Shares(1) $3.45 559 

August 19, 2020 Options(2) $7.35 200,000 

August 20, 2020 Common Shares(1) $1.56 122,888 

August 20, 2020 Common Shares(1) $2.00 89,362 

August 20, 2020 Common Shares(1) $2.55 387,750 

August 20, 2020 Common Shares(3) $4.70 3,191  

August 25, 2020 Common Shares(3) $4.70 4,468  

August 27, 2020 Common Shares(1) $2.71 60,000 

September 3, 2020 Common Shares(1) $3.04 288 

September 10, 2020 Common Shares(1) $2.98 1,022 

September 21, 2020 Common Shares(1) $2.01 2,821 

September 21, 2020 Common Shares(1) $2.98 2,554 

September 21, 2020 Common Shares(1) $2.80 8,756 

September 21, 2020 Common Shares(1) $3.00 2,190 

September 25, 2020 Common Shares(1) $2.80 2,800 

September 29, 2020 Options(2) $8.26 252,952 

September 29, 2020 RSUs(4) - 191,892 

September 30, 2020 Common Shares(1) $2.80 294 

October 1, 2020 Common Shares(1) $2.01 1,723 

October 1, 2020 Common Shares(1) $2.98 1,484 

October 2, 2020 Common Shares(1) $2.53 2,500 

October 2, 2020 Common Shares(1) $3.00 5,000 

October 2, 2020 Common Shares(3) $4.70 212,765  

October 5, 2020 Common Shares(1) $3.04 144 

October 5, 2020 Common Shares(3) $4.70 2,765  

October 6, 2020 Common Shares(1) $2.80 300 

October 6, 2020 Common Shares(1) $0.1007 3,000 

October 7, 2020 Common Shares(1) $3.00 772 

October 16, 2020 Common Shares(3) $4.70 425  

October 19, 2020 Common Shares(3) $4.70 377,446  

October 21, 2020 Common Shares(1) $2.98 322 

October 21, 2020 Common Shares(1) $3.00 667 

October 21, 2020 Common Shares(3) $4.70 1,063  

October 27, 2020 Common Shares(3) $4.70 122,553  

October 28, 2020 Common Shares(3) $4.70 19,148  

November 12, 2020 Options(2) $8.37 133,880 

November 12, 2020 RSUs(4) - 46,391 

November 12, 2020 Common Shares(3) $4.70 140,000  

November 13, 2020 Common Shares(3) $4.70 97,659  

November 16, 2020 Common Shares(1) $3.04 771 

November 16, 2020 Common Shares(1) $3.45 117 

November 17, 2020 Common Shares(1) $3.14 617 

November 18, 2020 Common Shares(1) $3.00 3,938 

November 19, 2020 Common Shares(3) $4.70 24,468  

November 24, 2020 Common Shares(1) $3.00 4,919 

November 24, 2020 Common Shares(1) $0.1007 5,000 

November 24, 2020 Common Shares(3) $4.70 10,638  

November 30, 2020 Common Shares(1) $3.04 1,136 
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Date of Issue/Grant Type of Security Price per Security Number of Securities 

November 30, 2020 Common Shares(3) $4.70 13,829  

December 1, 2020 Common Shares(1) $3.45 7,520 

December 4, 2020 Common Shares(1) $2.80 20,000 

December 4, 2020 Common Shares(1) $3.00 6,262 

December 4, 2020 Common Shares(3) $4.70 2,127  

December 7, 2020 Common Shares(1) $3.00 6,262 

December 9, 2020 Common Shares(1) $1.56 5,213 

December 9, 2020 Common Shares(1) $2.90 12,215 

December 16, 2020 Common Shares(1) $3.00 4,356 

December 16, 2020 Common Shares(1) $2.80 1,875 

December 18, 2020 Common Shares(3) $4.70 16,595  

December 22, 2020 Common Shares(3) $4.70 132,127  

December 30, 2020 Common Shares(3) $4.70 10,851  

December 31, 2020 Common Shares(3) $4.70 184,042  

January 6, 2021 Common Shares(3) $4.70 17,234  

January 8, 2021 Common Shares(3) $4.70 20,212  

January 11, 2021 Common Shares(3) $4.70 14,468  

January 13, 2021 Common Shares(3) $4.70 94,042  

January 14, 2021 RSUs(4) - 126,342 

January 14, 2021 Common Shares(3) $4.70 10,638  

January 18, 2021 Common Shares(1) $1.56 20,133 

January 18, 2021 Common Shares(1) $2.01 57,533 

January 18, 2021 Common Shares(1) $2.56 11,232 

January 18, 2021 Common Shares(1) $2.90 359 

January 18, 2021 Common Shares(1) $3.00 15,729 

January 18, 2021 Common Shares(1) $3.04 8,363 

January 18, 2021 Common Shares(1) $3.14 3,929 

January 18, 2021 Common Shares(1) $3.45 88,022 

January 18, 2021 Common Shares(3) $4.70 26,595  

January 19, 2021 Common Shares(1) $2.80 400 

January 19, 2021 Common Shares(3) $4.70 8,510  

January 20, 2021 Common Shares(3) $4.70 9,148  

January 21, 2021 Common Shares(1) $3.45 180 

January 21, 2021 Common Shares(1) $0.1007 4,000 

January 22, 2021 Common Shares(1) $3.14 12,437 

January 25, 2021 Common Shares(1) $2.80 1,024 

January 25, 2021 Common Shares(1) $3.14 524 

January 26, 2021 Common Shares(1) $3.45 234 

January 26, 2021 Common Shares(3) $4.70 14,893  

January 27, 2021 Common Shares(1) $3.14 2,796 

January 27, 2021 Common Shares(1) $2.80 7,375 

January 29, 2021 Common Shares(1) $3.00 939 

January 29, 2021 Common Shares(1) $2.71 152,500 

January 29, 2021 Common Shares(1) $3.45 13,258 

January 29, 2021 Common Shares(1) $2.97 16,095 

January 29, 2021 Common Shares(1) $2.80 3,476 

February 1, 2021 Common Shares(3) $4.70 35,531  

February 2, 2021 Common Shares(3) $4.70 1,063  

February 3, 2021 Common Shares(1) $3.45 39 
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Date of Issue/Grant Type of Security Price per Security Number of Securities 

February 3, 2021 Common Shares(3) $4.70 7,659  

February 5, 2021 Common Shares(1) $3.00 729 

February 5, 2021 Common Shares (1) $1.56 10 

February 8, 2021 Common Shares(3) $4.70 1,276 

February 9, 2021 Common Shares(1) $3.00 1,404 

February 10, 2021 Common Shares(3) $4.70 9,148 

February 12, 2021 Common Shares(1) $2.80 125 

    

 ____________________  

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

(3)  Common Shares issued upon the conversion of Debentures. 

(4)  Restricted share units granted by the Company pursuant to the Company’s restricted share unit plan. 

(5)  Common Shares issued and sold pursuant to a “bought-deal” public offering with a syndicate of underwriters. 

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 2020 $3.18 $2.26 1,644,877 

March 2020 $3.94 $1.49 6,697,403 

April 2020 $4.65 $3.25 6,792,394 

May 2020 $4.94 $3.72 5,699,947 

June 2020 $4.79 $4.10 4,899,376 

July 2020 $7.68 $4.67 14,764,344 

August 2020 $9.20 $6.67 10,559,459 

September 2020 $9.58 $6.03 12,555,596 

October 2020 $10.49 $8.38 10,413,591 

November 2020 $9.75 $7.68 12,273,780 

December 2020 $12.74 $7.77 14,613,887 

January 2021 $14.72 $11.22 19,144,996 

February 2021 (to February 16, 2021) $13.39 $11.68 8,600,965 

 ____________________  

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

On February 3, 2021, the last trading day prior to the announcement of the Offering, the closing price of the Common 

Shares on the TSX was $13.07.  

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 and the Interim MD&A 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 materializes into actual events or circumstances or other 

possible additional risks and uncertainties of which the Company is currently unaware or which it considers not to be 

material in relation to the Company’s business, actually occurs, 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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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; (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; and (iv) 

conditions created by the ongoing COVID-19 pandemic. 

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 relating to the issuance 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. 

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

market prices for the Common Shares.  

Actual use of proceeds may vary 

The Company currently intends to allocate the net proceeds received from the Offering as described under “Use of 

Proceeds” in this short form prospectus. However, management will have discretion in the actual application of the 

net proceeds, and may elect to allocate proceeds differently from that described in “Use of Proceeds” if it is believed 

it would be in the best interests of the Company to do so as circumstances change. The failure by management to 

apply these funds effectively could have a material adverse effect on the business of the Company. 

Potential dilution caused by future share issuances 

Goodfood is authorized to issue an unlimited number of Common Shares and may decide to issue additional shares, 

preferred shares or securities convertible into such shares in order to finance investment projects or raise liquidity, 

which could dilute the share ownership. 

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 provisions of the Income Tax Act (Canada) and the regulations 

thereunder (the “Tax Act”) in force at the date hereof, the Offered Shares will be “qualified investments” at the time 

of acquisition by a trust governed by a registered retirement savings plan (“RRSP”), a registered retirement income 

fund (“RRIF”), a deferred profit sharing plan, a registered disability savings plan (“RDSP”), a registered education 

savings plan (“RESP”) or a tax-free savings account (“TFSA”), each as defined in the Tax Act (collectively, the 

“Deferred Plans”), provided that, at the time of the acquisition by the relevant Deferred Plan, the Offered Shares are 

listed on a “designated stock exchange” (which currently includes the TSX).  

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

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

TFSA 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 “prohibited investments” for these purposes unless the annuitant under the RRSP or RRIF, 

the holder of the RDSP or TFSA 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 subsection 207.01(4) of 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 share capital of 

the Company or of a corporation related to the Company.  

In addition, the Offered Shares will generally not be “prohibited investments” if the Offered Shares are “excluded 

properties” for purposes of the prohibited investment rules, for a RRSP, RRIF, RDSP, RESP or TFSA.  

Prospective purchasers who intend to invest through an RRSP, RRIF, RESP, RDSP or TFSA should consult 

their own tax advisors with respect to whether the Offered Shares would be prohibited investments having 

regard to their particular circumstances.  

INTEREST OF EXPERTS 

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

Martineau DuMoulin LLP and on behalf of the Underwriters by Davies Ward Phillips & Vineberg LLP. As 

at February 17, 2021, partners and associates of Fasken Martineau DuMoulin LLP and Davies Ward Phillips & 

Vineberg LLP, beneficially owned, directly or indirectly, less than one percent of the outstanding Common Shares.  
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AUDITORS, TRANSFER AGENT AND REGISTRAR  

The auditors of the Company are KPMG LLP, 600 de Maisonneuve Blvd. West Suite 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. 

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. 
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