























ARTICLE 8
GENERAL

8.1 NOTICE

Any demand or notice made or given by either party in connection with this Debenture may be
made or given by email at the email address for the other party show on the first page hereof, by
facsimile at the facsimile number for the other party shown on the first page hereof if applicable,
or by delivery or mailing only by registered mail the same to the other party at its address shown
on the first page hereof or to such other facsimile number or address as shall have been notified by
the other party in accordance with this Section 8.1, and shall be deemed to have been received by
the other party on the date of delivery or transmission by facsimile or email or on the third (3™)
day following the day of such mailing. Each party hereby waives any requirement that notice be
effected by personal delivery and hereby accepts and confirms that notice as provided herein shall
be, for all purposes, adequate and satisfactory.

8.2  RECEIPT OF TRUE COPY

The Corporation acknowledges having received a true copy of this Debenture.

83  SUCCESSORS AND ASSIGNS

This Debenture and all its provisions shall enure to the benefit of and be binding upon the
Debentureholder and shall be binding on the Corporation, its successors and assigns. The term
“successor” shall include, without limiting its meaning, any company resulting from the
amalgamation of the Corporation with any other company.

84  JURISDICTION

This Debenture shall be construed in accordance with the laws of the Province of British Columbia
and the parties hereto irrevocably attorn to the jurisdiction of the courts of the Province of British
Columbia.

8.5 ELECTRONIC SIGNATURE

This Debenture Certificate, if executed by the Corporation using electronic means, shall be treated
as if originally signed and accepted by the Corporation upon the exercise thereof subject to
compliance with all other terms.

8.6 ENTIRE AGREEMENT

There are no conditions, covenants, agreements, representations, warranties or other provisions,
expressed or implied, collateral, statutory or otherwise relating to the subject matter hereof except
as provided herein.
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IN WITNESS WHEREOF the Corporation has caused this Debenture to be signed by its proper
officers duly authorized in that behalf as of the date first shown abo...
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SCHEDULE “A”

CONVERSION NOTICE
(To be signed only upon conversion of this Debenture)

Subscription Price being converted: $

The undersigned holder (the “Holder”) hereby irrevocably elects to convert the above-noted
Principal amount of the within Convertible Debenture into Units of the Company at the Conversion Price
in accordance with the terms and conditions of the Convertible Debenture and hereby delivers this
Convertible Debenture to the Company for such purpose and directs that the certificates for such
Conversion Units be registered and delivered as follows:

Registration of Conversion Units

Name:

Address:

Address for Delivery of Units:

Capitalized terms used herein but not otherwise defined herein shall have the meaning ascribed to
such terms in the Convertible Debenture.

Name of Holder

Date

Authorized Signatory

Name of Authorized Signatory

Title
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TO: ORAGIN FOODS INC.
RESPONDENT

TAKE NOTICE THAT an Application for
a Bankruptcy Order will be made in
respect of your property and will be heard
before the presiding Judge in
Bankruptcy, in Chambers, (or, if
unopposed, before the Registrar in
Bankruptcy, in Chambers), at 330
University Avenue, in the City of Toronto,
on day, the _ day of

, 2023 at the hour of 10:00
o'clock in the forenoon, or as soon
thereafter as the Application can be
heard.

AND FURTHER TAKE NOTICE THAT if
notice of cause against the Application is
not filed in Court and a copy thereof
served on the solicitors for the Applicant
Creditor at least two days before the
Hearing, and if you do not appear at the
hearing, the Court may make a
Bankruptcy Order on such proof of the
statements in the Application as the
Court shall think sufficient.

Dated at TORONTO, this 14th_day of
November, 2023.

Court File No.: BK-23-00208658-0OT31

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY

IN THE MATTER OF the bankruptcy of
ORAGIN FOODS INC.,
of the Town of Oakuville, in the
Province of Ontario

APPLICATION FOR
BANKRUPTCY ORDER

FRED TAYAR & ASSOCIATES
PROFESSIONAL CORPORATION
Barristers & Solicitors

65 Queen Street West | Suite 1200
Toronto, ON M5H 2M5

FRED TAYAR - LSO No. 23909N
T: 416-363-1800
E: fred@fredtayar.com

Lawyers for the Applicant,
TOBIAS IHDE






Court File No.BK-23-00208658-0T31

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the bankruptcy of ORAGIN FOODS INC.

of the Town of Oakville in the Province of Ontario

Notice of Dispute
Grounds of opposition
ORAGIN FOODS INC. (“Oragin”) intends to dispute, pursuant to the Bankruptcy and
Insolvency Act (the “Act”) the application of Tobias |Ihde (“lhde”) on the following
grounds:

1. Oragin has and continues to meet its obligations in accordance with law.

2. Oragin denies that “special circumstances” exist to warrant a thorough
investigation of the property and affairs of Oragin and puts lhde to strict proof of

this allegation.
3. Ihde’s application is frivolous and devoid of merit.

4. Ihde is a foreign litigant who resides in the Republic of Cyprus and his application

should not proceed until Inde posts security for costs.

Date: December 1, 2023 Oragin Foods Inc.’s address of service is:
Wagner Sidlofsky LLP
Suite 1600, 400 University Avenue
Toronto, Ontario M5G 1S5

Oragin Foods Ltd., by its solicitors,
Wagner Sidlofsky LLP






KPMG Inc. Telephone (416) 777-8500
Bay Adelaide Centre Fax (416) 777-3364
333 Bay Street Suite 4600 Internet www.kpmg.ca
Toronto ON M5H 2S5

March 8, 2024 Estate No.: 31-3051650

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF ORGANIC GARAGE (CANADA) LTD.
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

To the creditors of Organic Garage (Canada) Ltd.:

Notice is hereby given that Organic Garage (Canada) Ltd. (“Organic Garage” or the “Company”) filed a Notice
of Intention to Make a Proposal (“NOI”) on March 5, 2024 (the “Filing Date”), pursuant to section 50.4(1) of
the Bankruptcy and Insolvency Act (the “BIA”). KPMG Inc. (“‘KPMG”) was named as trustee under the
Company’s NOI (the “Proposal Trustee”). As a result of the NOI filing, the Company has obtained the benefit
of a stay of proceedings under section 69.1(1) of the BIA, and all creditors are stayed from commencing or
continuing any proceedings against the Company.

The purpose of the Company’s NOI proceedings is to provide a stable environment within which Organic
Garage can pursue a sale of the Company’s business and/or assets through a Court-supervised process and
consider the development of a proposal to its creditors.

KPMG's role as Proposal Trustee in this matter is to monitor the proceedings, monitor the Company’s receipts
and disbursements, liaise with creditors and to assist with the development of a proposal to creditors (a
“Proposal”), should one be put forward.

A copy of the NOI and a list of creditors with claims amounting to $250 or more as known or shown by the
books and records of the Company on the Filing Date are attached hereto. Please note that the enclosed
creditor lists are preliminary and subject to change.

The Proposal Trustee notes that the Company is not bankrupt, but has availed itself of a procedure whereby
a company, with creditor and Court approval, may restructure its financial affairs. At this time, creditors are not
required to file a proof of claim with the Proposal Trustee. In due course, the Proposal Trustee will provide
creditors with additional information regarding the NOI proceedings, including, if necessary, information
concerning the filing of a proof of claim and the date for a meeting of creditors to consider and vote on a
Proposal, should one be put forward to creditors.

Should you require any further information with respect to this matter, contact details are provided below:

Email: organic@kpmg.ca
Website: kpmg.com/ca/organicgarage
Toll-Free: 1-833-668-2860

Dated at Toronto, Ontario, this 8" day of March, 2024

KPMG Inc.

In its capacity as Proposal Trustee of
Organic Garage (Canada) Ltd.

and not in its personal or corporate capacity

KPMG Inc. is a subsidiary of KPMG LLP, an Ontario limited liability
partnership and member firm of the KPMG global organization of
independent member firms affiliated with KPMG International Limited, a
private English company limited by guarantee



District of:
Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario

Take notice that:

1. 1, Organic Garage (Canada) Ltd., an insolvent person, state, pursuant to subsection50.4(1) of the Act, that | intend to make a
proposal to my creditors.

2. KPMG Inc. of 333 Bay Street - Suite 4600, Toronto, ON, M5H 2S5, a licensed trustee, has consented to act as trustee under the
proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Toronto in the Province of Ontario, this 5th day of March 2024.

Organic Garage (Canada) Ltd.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Ad Mill Group 635 Hood Road 18,736.44
Markham ON L3R4N6
Agropur Cooperative Fine 4600 Armand-Frappier 5,427.72
Cheese Division St.Hubert QC J3Z1G5
Aliments Koyo Inc 51 Scottfield Drive 11,736.88
Toronto ON M1S5R4
Allegion Canada Access Inc P.0. Box 9218 Postal Station A 5,211.66
Toronto ON
Alliance Import Export Inc. P.O Box 352 2,277.00
Magog QC J1X3W9
Allmart Distributing 8905 Highway 50 Unit 1 12,273.23
Vaughan ON L4H5A1
Allseas Fisheries Corp. 55 Vansco Road 4,026.57
Toronto ON M8Z5Z8
AMJ Health Food Distributors | 69 Westmore Dr. Unit # 11 17,735.72
Etobicoke ON M9OV3Y6
Arla Foods 675 Rivermede Road 7,767.84
Concord ON L4K2G9
Atrium Innovations Inc. 1-150 Via Renzo Drive 4,314.81
Richmond Hill ON L4S0J7
Axel Kraft International Ltd. 99 Engelhard Drive 2,701.76
Aurora ON L4G3V1
Beland Organic Foods 19-2390 Boul Louis XIV 6,808.50
Quebec QC G1C5Y8
BeverageWorld 590 South Service Rd. 1,994.95
StoneyCreek ON L8E2W1
Blue Giant Equipment Corp. 410 Admiral Boulevard 435.05
Mississauga ON L5T2N6
Body Plus P.0. Box 5 StationD 5,647.53

Scarborough ON M1R4Y7
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Brooker's Natural Meats 1166 17th Sideroad 9,780.43
Schomberg ON LOG1TO
Burnbrae Farms 3356 County Road #27 24,175.01
Lyn ON KOE1MO
Business Systems 5800 Coopers Ave 937.01
Mississauga ON L4Z 2B9
Butler Operation 4778 Bloomington Road 10,526.17
Stouffville ON L4A 4A4
Camcarb 155 Signet Drive 2,391.11
Toronto ON MIL1V1
Canada Bread # 76249 PO Box 6100 Station F 5,635.42
Toronto ON M4Y 272
Canadawide Distributeur de 1370 rue de Beauharnois Ouest bureau 200 12,863.50
Fruits Montreal QC H4N 1J5
Canadian American Boxed 6905 Kenderry Gate Units #2&3 12,837.31
Meat Corp. Mississauga ON L5T 2Y8
Canadian Wild Fruit 2385Hwy 11 S 521.00
Gravenhurst ON P1P0C8
CanPrev 70 North Wind Place 6,762.51
Toronto ON M1S3R5
Canuck Express LTD. 39 Manstor Road. 1,415.34
Etobicoke ON M9C1B1
Casa Bonita 700 Progress Road Unit 13 1,415.66
Scarborough ON M1H2Z7
Centennial Food Group 50 Leek Crescent 461.10
Richmond Hill ON L4B4J3
Cheeky Bee 23 Main Street P.O. Box 99 1,867.54
Warkworth ON KOK3KO0
Cintas Canada Limited 40004 PO Box 4372 STN A 1,647.89

Toronto ON M5W0J2
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the Matter of the Proposal of

Organic Garage (Canada) Ltd.

of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Consolidated Bottle 77 Union Street 472.34
Corporation Toronto ON M6N3N2
Crossroads Refrigeration 617 Enfield Road 47,084.50
Limited Burlington ON L7T2X9
Culinary Solutions 2426 Kwinter Road 4,043.64
Oakville ON L6MOH5

Cultivar Foods 5653 McAdam Road 5,599.40
Mississauga ON L4Z1N9

Del Monte LOCKBOX 914500 PO BOX 4090 STN A 17,589.00
Toronto ON M5WOE9

DND Goup Inc 10-8707 Dufferin Street Suite#355 17,230.40
Vaughan ON L4J0A6

DSM Foods Inc. 1681 Langstaff Road #8 18,824.33
Vaughan ON L4K5T3

Ecoideas Innovations Inc. 630 Newpark Boulevard 10,525.58
Newmarket ON L3X2S2

EcoTrend Ecologics Ltd. 125 West 3rd Avenue 2,240.11
Vancouver BC V5Y1EG

Enviroprise Ltd. 465 Davis Dr. Unit 309 5,654.52
Newmarket ON L3Y7T9

Epic Blend 3333 McQueen Road West 485.76
Kelowna BC V4T1B7

Ethical Bean Coffee 1315 Kootenay Street 2,569.56
Vancouver BC V5K4Y3

Find Your Weigh Inc. 26 Evita Court 3,769.87
Thornhill ON L4J8K6

Flora 7400 Fraser Park Drive 5,687.23
Burnaby BC V5J5B9

Fontaine Sante 450 Rue Deslauriers 7,356.26

St-Laurent QC H4N1V8
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Freeman Herbs Inc. 4075 North Service Rd 10,561.82
Lincoln ON L3J1J4
FreshSpoke Inc. 8000 Yonge Street 2ndFloor 435.20
Innisfil ON L9S1L5
Genuine Health 491 College Street Suite 200 3,860.89
Toronto ON M6G1A5
Gourmet Trading Co. 3570 Platinum Drive Unit#5 5,154.11
Mississauga ON L5SM2R7
Grainfields Bakery 682 Denison Street 8,075.63
Markham ON L3R1C1
Great Canadian Meat 1390 Hopkins St. 756.72
Company, The Whitby ON LIN2C3
Green Meadow Eggs 11168 Springerhill Road R.R. 4 1,928.25
Aylmer ON
Harvest to Gather 966 Concession 6 Woodhouse Road 22,785.83
Simcoe ON N3Y4K4
Healthology 1273 North Service Road East 2,179.27
Oakville ON L6H1A7
Hewitt's Dairy Ltd. P.0 Box 400 128 King Street E. 58,390.53
Hagersville ON NOA1HO
Hope Produce 11168 Springerhill Road 26,453.00
Aylmer ON N5H2R3
Husky Foods 155 Rainbow Creek Dr. 3,135.03
Vaughan ON L4HOA4
ID Foods 1800 Autoroute 2,538.89
Laval QC H7S2E7
Imperial Dade Canada Inc. P.0.BOX 12372 ST:A 4,100.68
TORONTO ON M5WOK5
Ingemar Sales Inc. 3-1052 Deta Rd. 5,543.77

Mississauga ON L5E2R5
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Instacart T42940C P.O. Box 4286 Postal STN A 305,495.08
Toronto ON M5W5W9
Jofemar USA, Inc. 2200 NW 102nd Ave. Unit #3 575.98
Doral FL 33172 USA
Jonluca Neal 21 Keyes Court 175,505.74
Vaughan ON L4HOW6
Joy of the Mountains P.O. Box 1058 1,930.52
Lumby BC VOE2G0
Kasseler Food Products Inc. 1031 Brevik Place 8,856.69
Mississauga ON L4W3R7
Kost Klip Manufacturing Ltd VVH1048 PO Box 9520 STNTerminal 293.95
Vancouver BC V6B4G3
Lactalis Canada Inc. 405 The West Mall 10thFloor 1,540.30
Etobicoke ON M9C 5J1
Legacy Distributors Inc. 625 Zenway Blvd. Unit 5 3,328.50
Woodbridge ON L4H4J8
Lennie Ciglen 601 Magnetic Dr. Unit 30 3,128.65
Toronto ON M3J3J2
LIDD Consultants Inc 360 rue St-Jacques Suite1600 17,116.68
Montréal QC H2Y1P5
Live Organic Food Products 48 Ingram Dr. 12,704.46
Ltd. NorthYork ON M6M2L6
M.N.R. Disbtributors Inc. 12725 Warden Ave. 4,882.34
Stouffville ON L4A7X5
Mad Mexican Prepared Food | 64 Crockford Blvd. 8,698.74
Products Inc. Scarborough ON M1R3C3
Marlin Digital Imagine Inc. 30 East Beaver Creek Rd. #101 487.40
Richmond Hill ON L4B1J2
Maslina Products 300 St-Francois-Xavier ste 216 717.82

Delson QC J5B1Y1
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
McLean Meats Inc. 250 Frobisher Dr. 11,523.50
Waterloo ON N2V2L8
Merrylynd Organics 2936 Hwy 28 837.00
Douro ON KOL2HO
Midland Food Products 195 Rexdale Blvd 3,145.27
Toronto ON MOW1P7
Mike and Mike's 1 Royal Gate Blvd. Unit F 65,252.90
Woodbridge ON L4L8Z7
Naked Natural Foods 815 - 207 West Hastings Street 7,590.00
Vancouver BC V6B1H7
National Produce Marketing 55 Plywood Place 2,177.00
Inc. Toronto ON M8Z5J3
Natural Factors 1550 United Blvd. 14,171.90
Coquitlam BC V3K6Y2
Nature's Way of Canada Ltd. 4-15 Garland Avenue 3,321.99
Dartmouth NS B3B0A6
Natusoy Foods Ltd. 1835 Meyerside Dr. Unit 1 & 2 13,769.93
Mississauga ON L5T1G4
New Chapter PO Box 9503 STNA 637.09
Toronto ON M5W2K3
Newport Gourmet Foods Inc. 145 Sun Pac Blvd. 7,681.72
Brampton ON L6S 526
NJ Bread Co. 525 Loomis Rd. 3,377.19
Codrington ON KOK1R0
Nutri Spring Farms Ltd. 801 Collinson Road 2,516.17
Dundas ON L9H5E2
Oakville Hydro P.0. Box 1900, 861 Redwood Square 5,961.04
Oakville ON L6J5E3
Oasis Made 2957-6758 Quebec Inc. Oasis Bags 19,153.50

Vaudreuil-Dorion QC J7V5V5
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
ONFC 5800 Keaton Cresent 396,921.42
Mississauga ON L5R3K2
Ontario Pride Eggs Inc. 860 Trillium Drive 9,519.28
Kitchener ON N2R1K4
Ontario Seed Co. Ltd. POBOX7 842.59
Waterloo ON N2J3Z6
Organic Connections Ltd. Box 78 832.46
Wainfleet ON LOS1V0
Organic Oven 31 Melanie Drive Unit#7 739.45
Brampton ON L6T5H8
Organika Health Products Inc. | 13480 Verdun Place 2,607.52
Richmond BC V6V1V2
Orkin Canada Corporation 5840 Falbourne Street 5,515.38
Mississauga ON L5R4B5
Ozery's Pita Break Inc. 11 Director Court Unit#1 6,367.70
Woodbridge ON L4L4S5
Paper Tec International Inc. 60 HARTLEYWOOD DRIVE 543.41
SCARBOROUGH ON M1S 3N2
Paradise Fields 3355 Golf Club Road 14,668.50
Binbrook ON LOR1P0
Peak Performance Products 6135 Danville Road 1,909.70
Mississauga ON L5T2H7
Pemanna Logistics 1784 Jack Glenn St 1,884.28
Oshawa ON L1KOW3
Pfenning's Organic 1209 Waterloo Street 13,521.51
Vegetables Inc. Baden ON N3A1T1
Planet Foods 4040E 80 Ave. SE 14,992.42
Calgary AB T2C2J7
Protech Plumbing & Drain 15 Fairlin Drive 1,686.18
Services Etobicoke ON M9B4J1
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Pure Blue Water Company 7540 Mill Lane 854.40
Inc. Caledon ON L7E OM7
Puresource Natural Products | #5 - 5068 Whitelaw Road RR6 22,378.78
Guelph ON N1H6J3
Purity Life Health Products 6 Commerce Crescent 77,608.71
Acton ON L7J2X3
Raw Elements 8473 Wellington RD 50 10,207.53
Rockwood ON NOB2K0
Redhaven Consulting Inc. 205-1155 West 11th Avenue 9,040.00
Vancouver BC V6H1K4
RHSM Canada 395 Valermo Drive 1,269.25
Toronto ON M8W2L4
Rowe Beef Co. 3066 Jarrow Ave. 32,801.58
Mississauga ON L4X2C7
Royal Bank of Canada 10 York Mills Road, 3rd Floor 100,000.00
Toronto ON M2P 0A2
Saputo Dairy Products 2365 Ch.De La Cote-De-Liesse 6,150.19
Canada G.P. St-Laurent QC HAN2M7
Seacore Seafood 81 Aviva Park Drive 3,683.90
Woodbridge ON L4L9C1
Sellers Publishing, Inc. 161 John Roberts Road 1,215.15
SouthPortland ME USA
Sequel Naturals / Vega 101-3001 Wayburne 9,250.68
Burnaby BC V5G4W3
Shasha Bread Co. Inc. 20 Plastics Avenue 3,263.31
Etobicoke ON M8Z4B7
SIR Solutions 3565 Rue Jarry E. 18,197.02
Montreal QC H1Z4K6
Smart Secure Technologies 4711 Yonge Street 10th Floor 5,017.20

Toronto ON M2N6K8
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Smythe LLP 475 Howe St 12,600.00
Vancouver BC V6C2B3
Socialdrop Inc. 860 Magnetic Drive 13,334.00
Toronto ON M3J3J2
Solar Gold Dried Fruit 18 Ballyronan Rd. 4,007.00
Toronto ON M3B1V3
Star Marketing East 3289 - 190 St. 11,221.50
Surrey BC V3Z1A7
STM Display Sales Inc. 2230 Meadowpine Blvd 4,808.15
Mississauga ON L5N6H6
Sundai 143 Johnston Ave 1,073.50
Toronto ON M2N 1H1
Sunflower Kitchen Inc. 770 Birchmount Rd Unit 20 31,138.28
Scarborough ON M1K5H3
Sustainables Canada Inc. 63 Medulla Ave Unit 1 339.00
Etobicoke ON M8Z5L6
Sweets From The Earth 101 Canarctic Dr 3,717.96
Toronto ON M3J2N7
Tall Grass 375 West 5th Avenue 3,323.41
Vancouver BC V5Y1J6
teaBOT 786 King Street West 19,039.66
Toronto ON M5V1NG
TeraGo P.O Box 8956 Postal Station A 2,467.75
Toronto ON M5W2C5
TFB & Associates Limited 3100 Steeles Ave. East Suite 205 2,192.75
Markham ON L3R8T3
Tootsi Impex Inc. 8800 Henri Bourassa Ouest 39,267.48
St.Laurent QC H4S1P4
Toppits 301 Chrislea Road 2,738.92
Vaughan ON L4L8N4
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Tree Of Life 6185 McLaughlin Road 17,386.63
Mississauga ON L5R3W7
Trillium Pure Water Co. Inc. 43 Waller Avenue 12,968.61
Toronto ON M6S1B8
TSX Trust Company 301-100 Adelaide Street West 8,501.89
Toronto ON M5H4H1
TWPA BATHURST Room 205 Ontario Food Terminal - 165 The 10,027.50
Queensway
Etobicoke ON M8Y 1H8
TWPA JUNCTION Room 205 Ontario Food Terminal - 165 The 13,758.80
Queensway
Etobicoke ON M8Y 1H8
TWPA LIBERTY Room 205 Ontario Food Terminal - 165 The 8,944.50
Queensway
Etobicoke ON M8Y 1H8
TWPA OAKVILLE Room 205 Ontario Food Terminal - 165 The 7,875.00
Queensway
Etobicoke ON M8Y 1H8
Uber Castor Canada Inc. 66 Wellington Street West Suite 5300 TD Bank Tower 32,024.08
Toronto ON M5K1EG
UNFI Canada Inc. 8755 Keele Street 389,575.06
Concord ON L4K2N1
Unifirst 2290 Dunwin Drive 2,501.02
Mississauga ON L5L1C7
United Staffing Services Inc. 3359A Bloor Street West 5,503.12
Etobicoke ON M8X1G2
Universal Misting Systems 33 Littleleaf Drive 866.65
Inc. Toronto ON M1B1Y6
VA Electircal Contracting Inc. | 65 Kilbride Dr 694.95
Whitby ON L1R2B5
Vegan Broker Inc. Unit 9-1111 Finch Avenue West 11,125.45

Toronto ON M3J2E5
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the Matter of the Proposal of
Organic Garage (Canada) Ltd.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Waste Reduction Group Inc. Suite 101 - 214 Merton Street 5,626.79
Toronto ON M4S1A6
Winford Foods Ltd. 5-45 Basaltic Rd 5,046.21
Vaughan ON L4K1G5
Yerba Buena's Ltd. / Sopa 318 Salem Ave. 4,111.80
Toronto ON M6H3C7
Yorkshire Valley Farms 80 Galaxy Bvd Unit #5 19,492.49
Etobicoke ON MOW4Y8
Zara's Gourmet Kitchen 111 Finchdene Square Unit #4 10,784.10
Scarborough ON M1X1B5

Organic Garage (Canada) Ltd.
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District of Ontario

Division No. 9 - Toronto
Court File No.: 31-3051650
Estate File No.: 31-3051650

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
OF ORGANIC GARAGE (CANADA) LTD., 2412383 ONTARIO INC,, 2347018
ONTARIO INC., 2507158 ONTARIO INC., AND 2581751 ONTARIO INC.

AFFIDAVIT OF MATT LURIE

I, Matt Lurie, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

I

INTRODUCTION

I am the sole officer and director of each of Organic Garage (Canada) Ltd. (“Organic
Garage” or “we”), 2412383 Ontario Inc., 2347018 Ontario Inc., 2507158 Ontario Inc., and
2581751 Ontario Inc. (the “Lease Subsidiaries”, and collectively with Organic Garage,

the “Companies”).

As such, T have knowledge of the matters hereinafter deposed to, save where I have
obtained information from others. Where I have obtained information from others, [ have

stated the source of the information and believe it to be true.

On March 5, 2024 (the “NOI Filing Date”), each of the Companies filed a Notice of
Intention to Make a Proposal (“NOI”) under the Bankruptcy and Insolvency Act (Canada)
(“BIA”), naming KPMG Inc. as proposal trustee (in such capacity, the “Proposal

Trustee”).
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4 These proceedings aim to stabilize the business and provide the Companies with an
opportunity to implement a court-supervised sale process to identify value-maximizing
transactions for the Companies’ assets and/or business. It is the only chance for the
Companies to find a going concern purchaser, potentially save jobs, and sell its remaining

inventory at higher, retail prices.
5 I swear this affidavit in support of a motion for an order under the BIA, among other things:

(a) procedurally consolidating the proposal proceedings commenced under the BIA by

each of the Debtors;

(b) extending the time for the Debtors to file a proposal with the Official Receiver by

to April 30, 2024;

(©) granting a charge against the Debtors’ assets, undertakings and properties in favour
of the Debtors’ to secure an indemnity of each Debtor’s directors and officers in

the amount of $140,000 (“Director’s Charge”);

(d) granting an administration charge to secure the professional fees of the Debtors, the
Proposal Trustee and its counsel, in the amount of $150,000 (“Administration

Charge”);

(e) approving a key employee retention plan (the “KERP”) for certain senior
management personnel and sealing the unredacted copy of Schedule “A” to the

KERP;
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) approving a sale process (“Sale Process”) and enhancing the scope of the power
and authority of the Proposal Trustee to enable the Proposal Trustee to fully
administer the Sale Process and to monitor and oversee the Debtors’ business

enterprise through these proposal proceedings;

€] approving a stalking horse asset purchase agreement dated March 7, 2024 for

certain of the Debtors’ assets (the “Stalking Horse APA”); and

(h) authorizing the Debtors, with the Proposal Trustee’s consent, to use the Deposit (as
defined in the Stalking Horse APA), being the amount of $100,000, for working

capital purposes in accordance with the Cash Flow Forecast (as defined below).

6. Organic Garage identified a stalking horse purchaser at the outset of these proposal
proceedings to acquire certain of the Companies’ assets. The results of the proposed Sale
Process will determine if a superior transaction exists. If the applicable landlord and the
stalking horse purchaser can agree on go-forward lease terms, at least 3 stores (and the jobs
within them) could be saved. The consideration contemplated under the proposed Stalking
Horse APA is on the higher end of the forced liquidation value for such equipment. A
process to identify a potential going concern transaction is in the overall best interests of

the Companies, including employees.
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OVERVIEW
A. Background and Corporate Structure

Organic Garage operates an independent chain of grocery stores in the City of Toronto and
the surrounding Greater Toronto Area. It is an Ontario corporation with a registered head

office in Toronto.

Organic Garage is a wholly owned subsidiary of Oragin Foods Inc. (“Oragin”). Oragin
acquired Organic Garage in 2016 through a plan of arrangement under the British

Columbia Business Corporations Act.

Oragin is a British Columbia corporation, a reporting issuer in the Provinces of British
Columbia, Alberta, and Ontario, and is listed on the NEX (a subsidiary of the TSX-V), the
OTC QX, and the Frankfurt stock exchange. Oragin is subject to a cease trade order and

is currently suspended from trading on all three exchanges.

Oragin is not a debtor in these proposal proceedings. Trading in its shares was halted on
November 22, 2022 and suspended from trading since November 25, 2022. It has no assets

or operations other than equity interests in Organic Garage.

Organic Garage is the operating entity in the Companies’ corporate structure. It owns the
majority of the operating assets and employs all of its employees. It owes unsecured
creditors amounts exceeding the expected realizable value of its assets. It has
approximately $1.5 million in inventory and equipment, with over $2.5 million in known

liabilities (excluding acceleration of rent by landlords under leases).
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Each Lease Subsidiary is a wholly-owned subsidiary of Organic Garage established for the
purpose of holding the applicable lease agreement for each of Organic Garage’s store

locations. The Lease Subsidiaries have no other assets or operations.
The Companies’ corporate structure also includes three inactive subsidiaries:
() 2664669 Ontario Inc.: this entity relates to a business that did not materialize and

it is currently inactive. It has no assets nor liabilities.

(b) 1047023 B.C. Ltd.: This entity is inactive and has no assets nor liabilities.

(c) 2368123 Ontario Inc. This entity is inactive and has no assets or liabilities.

(d) 2557479 Ontario Inc.: This entity was formed to hold a lease for a grocery store

business that did not materialize. It is inactive and holds no assets nor liabilities.

A copy of the corporate profile report for each of the Companies is attached at Exhibit
“A”.

B. The Grocery Stores

Starting as a family business in 2005, Organic Garage focuses on healthy and affordable
organic grocery products. Over the years, we have partnered with a number of natural food

product brands to maintain our unique product offerings.

As at the date of this affidavit, we operate four retail grocery stores (collectively, the

“Grocery Stores”) at leased premises under the operating name “Organic Garage”.
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43 Junction Rd., Toronto. The Debtor, 2412383 Ontario Inc., is the tenant under

the lease for this store;

42 Hanna Ave, Toronto. The Debtor, 2581751 Ontario Inc., is the tenant under the

lease for this store;

579 Kerr St., Oakville. The Debtor, 2507158 Ontario Inc. is the tenant under the

lease for this store; and

8020 Bathurst St. #1, Vaughan. The Debtor, 2347018 Ontario Inc., is the tenant

under the lease for this store.

Employees

Organic Garage has approximately 100 employees. About 20 of those employees are full-

time employees (store managers, assistant managers, and head office functions), with the

balance being part-time store staff.

Bi-weekly payroll for Organic Garage is about $100,000. Organic Garage is current on

wages and source deductions. Organic Garage sponsors a standard benefit plan for its

employees and is current under the applicable policy. Organic Garage does not administer

a pension plan.

Employees of the grocery store at 43 Junction Rd. voted to unionize in or around June,

2023. A collective bargaining agreement has not been finalized with the applicable union.
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CREDITORS

Searches against Organic Garage’s predecessor name, Organic Garage Ltd. in the Personal

Property Security Registration System included the following Personal Property Security

Act (“PPSA”) registrants:

(a)

(b)

(©)

(d)

(“TWPA”). This registration is
against substantially all of Organic Garage’s personal property with the exception
of “consumer goods”. TWPA is the food terminal that manages the Grocery Stores’
credit. As of the filing of the NOI, Organic Garage has trade payables to TWPA in

the ordinary course.

(“RBC”). This registration is against substantially all of the
Organic Garage’s personal property with the exception of “consumer goods”.
Organic Garage’s operating credit card is with RBC. Organic Garage also has an
operating line of credit with RBC. Organic Garage owes approximately $100,000
under the credit card as of the NOI Filing Date. No amounts are outstanding under

the line of credit.

This registration is against specific
equipment. Organic Garage leases certain photocopier machines and printing

equipment from this equipment finance company.

. This registration is against specific equipment. Organic
Garage leases certain photocopier machines and printing equipment from this

equipment finance company.
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21. A copy of the search report under the PPSA registry in Ontario for Organic Garage is
attached as Exhibit “B”.

22.  There are no financing statements registered against any of the Lease Subsidiaries.

23.  As of the NOI Filing Date, amounts owing to trade creditors totaling over $2,500,000.

IV.  CAUSES OF INSOLVENCY

24.  Organic Garage faced significant financial difficulty in the last several months leading to
these proposal proceedings. The sections below briefly describe those challenges.

Market Factors

25.  Independent grocery stores operate in a highly competitive market with little bargaining

power. The market has shifted adversely in the last several years. Supply chain pressures
have been unsustainable. The effects of the Covid-19 pandemic caused wholesale vendors
to significantly decrease fill rates for grocery store orders, leaving unfulfilled product
orders, empty shelves at the Grocery Stores, and material revenue loss. Unlike the larger

grocery conglomerates, independent grocery stores cannot sustain such losses.

Inability to Raise Financing

26.

Oragin Inc., Organic Garage’s parent, is party to two unsecured convertible debentures
dated October 25, 2019, each in the principal amount of $1,500,000. The debentures

matured on October 25, 2022. The amounts remain outstanding.
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Organic Garage and the Lease Subsidiaries are neither borrowers under nor guarantors of
the Convertible Debentures. The debenture holders are not included on the Companies’

creditor list. !

Despite significant effort, Oragin was unable to refinance the debentures. These efforts
included engaging a reputable Canadian investment bank to assist in the spring of 2022 to
raise debt or equity capital. While Organic Garage received a number of non-binding term
sheets, no transaction closed despite making over 30 presentations to prospective investors
and lenders. These parties expressed hesitancy because of the market and interest rate

volatility.

After Organic Garage exhausted its options for Canadian funding, in late summer and early
fall of 2022, it engaged a U.S.-based investment bank to pursue funding opportunities in
the USA. These efforts were also unsuccessful for similar reasons: market and interest rate

volatility.

Further, Oragin established a special committee to negotiate a forbearance agreement with

the debenture holders. The parties could not reach acceptable terms.

In November 2023, one of the debenture holders, through counsel, filed an application for

a bankruptcy order against Oragin.

! Oragin Inc. continues to consider its options. To my knowledge, the only “asset” of Oragin Inc. available for

recovery is its reporting issuer status (known colloquially as the “public shell”).
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On the NOI Filing Date, Oragin issued a press release that further describes Oragin’s efforts

to address its financial challenges. A copy of that press release is attached as Exhibit “C”.

NOI PROCEEDINGS

Organic Garage finds itself in dire constraints. With no prospect of funding from its parent,
Organic Garage determined that these proposal proceedings are the best way to maximize
value. Organic Garage intends to implement a court-supervised process to identify a going
concern and/or superior transaction to the proposed Stalking Horse APA, while leveraging

the continued operations to sell inventory at higher, retail prices during the process.

Organic Garage secured a stalking horse bid for certain of its equipment, which will serve
as a floor price at the higher end of the forced liquidation value for that equipment. This

affidavit describes the stalking horse transaction in more detail below.

Organic Garage will, in consultation with the Proposal Trustee, prepare and file a cash flow

forecast.

RELIEF SOUGHT
A. Procedural Consolidation

Organic Garage seeks to consolidate each of the NOI proceedings filed by the Companies

solely for administrative or procedural purposes.

The Lease Subsidiaries are the only active subsidiaries of Organic Garage. They hold the
Grocery Store retail leases. Any going-concern sale of the Organic Garage’s grocery store

business will necessarily include the lease agreements held by the Lease Subsidiaries. The
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proposed procedural consolidation will provide greater administrative efficiency to the

Sale Process and the completion of a transaction arising out of the Sale Process.

The proposed procedural consolidation aims to avoid duplicative steps across proceedings.
Business functions for all of the Companies are completed jointly, including payroll
functions, ordering of inventory, and all other day to day activities. I believe procedural
consolidation will create efficiency, conserve resources, and will not prejudice any

stakeholder.

B. Extension of Time to File a Proposal

The Companies ask to extend the deadline to file a proposal by to April 30, 2024.

I intend to work with the Proposal Trustee and its counsel to carry out the terms of the
proposed Sale Process. 1 believe that further time will allow the Companies to make
progress towards such efforts. I believe a Sale Process will increase the possibility that the
Companies may file a viable proposal to its creditors by establishing the realizable value

of the Companies’ assets.

C. Director’s Charge

I am the only remaining director and officer of the Companies. I am advised by my lawyers
at Miller Thomson LLP and believe that, in certain circumstances, directors of Canadian
companies can be held liable for certain obligations of a company owing to employees and
government entities, which may include unpaid withholdings and sources deductions,

accrued wages, unpaid vacation pay, and unremitted sales taxes.
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Organic Garage has no current or active directors’ and officers’ insurance policy. And, I
am not prepared to continue as a director and officer of the Companies without reasonable

protection for post-filing liabilities that I may incur in those roles.

In light of the foregoing, Organic Garage asks this Court to grant the Directors’ Charge,
ranking in priority to all other claims and encumbrances, with the exception of the
Administration Charge, as security for Organic Garage’s indemnification for possible

liabilities that may be incurred by the director and officer after the NOI Filing Date.

Organic Garage worked with the Proposal Trustee to estimate the proposed quantum of the

Director’s Charge. I believe it to be reasonable and appropriate in the circumstances.

D. Administration Charge

In order to secure the fees and expenses of each of the Companies’ legal counsel, the
Proposal Trustee and counsel for the Proposal Trustee, the Companies ask that the
Administration Charge rank in priority to all claims and encumbrances, including the
Director’s Charge. The continued services of the professionals are critical to the progress

and success of these proposal proceedings and the Sale Process.

The beneficiaries of the Administration Charge play a critical role in these proceedings.
The Companies’ counsel, and the Proposal Trustee and its counsel received retainers in the

amount of $50,000, $50,000 and $25,000, respectively.

The Companies estimated the quantum of the Administration Charge in consultation with

the Proposal Trustee. I believe it to be reasonable and appropriate in the circumstances.
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E. Key Employee Retention Plan

The Companies have determined that the services of four key senior employees (the “Key
Employees™”) are critical to the implementation of the proposed Sale Process, and
eventually, if the circumstances permit, the filing of proposals in each of the NOI

proceedings.

The Key Employees are critical because of their experience and in-depth institutional

knowledge of and oversight over Organic Garage’s operations.

These Key Employees have the following titles and responsibilities:

(a) : responsible for managing all equipment, tradespeople, IT

accounting-related functions and management of company payables.

(b) : responsible for managing payroll, hiring

functions, and all other human resource-related functions.

(c) : responsible for supervising all produce departments,

completing all produce buying and costing functions.

(d) : responsible for supervising all grocery departments and all

grocery-related functions including merchandising, retails and costing.

The Key Employees’ participation during this challenging period is critical. They presently
and will continue to oversee Organic Garage’s operations. In addition to their current roles,
they will help Organic Garage and the Proposal Trustee in these proposal proceedings with

preparing and updating cash flow forecasts; managing payroll; corporate and accounting
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functions; responding to vendors and stakeholders; managing the Grocery stores; and

maintaining control and service standards.

In order to incentivize these Key Employees to remain with Organic Garage during these
proposal proceedings, including assisting with the Sale Process, the Companies intend to
enter into letter agreements with each Key Employee that will provide for a retention
payment upon the occurrence of certain milestones. A redacted copy of the KERP, which
summarizes the retention amount payable to each of the Key Employees under the
applicable letter agreements, is attached hereto as Exhibit “D”; an unredacted copy is

attached as Confidential Exhibit “1”.

The Companies do not seek a charge to secure the retention payments.

F. Sealing Order

Organic Garage asks for a sealing order for Confidential Exhibit “1”. It contains sensitive

personal employee information of Key Employees, such as their identity and salary.

G. Approval of Stalking Horse APA

All capitalized terms used but not defined in this section of my affidavit are as defined in

the Stalking Horse APA.

On March 7, 2024, the Companies and Maab Global Ltd. (the “Stalking Horse
Purchaser”) finalized negotiations and entered into an agreement for certain of the

Companies’ assets. A copy of the Stalking Horse APA is attached hereto as Exhibit “E”.

The Stalking Horse APA is structured as an asset sale. It will establish the baseline price

for the assets that are subject to it. I believe the Stalking Horse APA will promote higher
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and more favourable offers in the Sale Process. The following is a summary of the key

terms of the Stalking Horse APA:

(a) : Organic Garage, 2347018 Ontario Inc., 2507158 Ontario Inc., 2581751
Ontario Inc.

(b) $275,000.

(c) : (i) All of the Vendors’ right, title and interest in and to all

equipment of the Vendors used in connection with the operation of the Business at
the Premises, as defined in the Stalking Horse APA; (ii) all intellectual property
owned by the Companies; and (iii) the Assigned Contracts.

(d $100,000.

(e) The Purchaser shall be entitled to the repayment of its
reasonable out-of-pocket professional fees, disbursements and expenses incurred in
connection with the Sale Process and the Transaction to a maximum amount of
$15,000 if the Stalking Horse Bid is not the Successful Bid.

® : There is no break fee contemplated in the Stalking Horse APA.

Before commencing these proposal proceedings, Organic Garage met with a reputable
liquidator to provide an indication of value for the equipment comprising the Purchased
Assets. The purchase price of $275,000 represents consideration for the equipment at the

high end of its forced liquidation value.

Under the Stalking Horse APA the purchaser will acquire certain equipment necessary to
run three of the Grocery Stores, as well as the “Organic Garage” brand name. The purchaser
intends to negotiate with the landlords for a consensual assignment of the leases. The

purchaser may also elect to request the Companies to seek an assignment order.

The Companies received the deposit amount of $100,000 (the “Deposit”). As described

below, the Companies may use the Deposit, with the consent of the Proposal Trustee,
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Sale Process

Commence solicitation of interest
from parties, including delivering
NDA and Teaser Letter, and upon
execution of NDA (each as defined
below) and access to VDR

Binding Offer Deadline (as defined

below)

Selection of Successful Bid

Approval Motion (as defined below)

Closing of Successful Bid

If the Stalking Horse APA contemplates that, if the Stalking Horse Bid is not the Successful
Bid, the Stalking Horse Purchaser is entitled to repayment of professional fees (to a

maximum amount of $15,000), as well as repayment in full any amount of the Deposit.

The Junction Store is not a purchased asset. It will be marketed in the Sale Process

The Sale Process gives the Companies an opportunity to identify a going concern purchaser
for the Grocery Stores while selling their existing inventory at higher, retail prices. I believe
this approach is the best option to maximize value for the Companies’ assets. It will be

administered by the Proposal Trustee. The following are key milestone dates:

Date

By no later than March 8,
2024

By no later than 5:00 p.m.
(Eastern Time) on April 10
2024, unless terminated early
in accordance with the terms
of the SISP

By no later than April 12,
2024

By no later than April 23,
2024 or the earliest date
available thereafter

As soon as possible but no
later than April 30, 2024

The timelines set out in the Sale Process take into account the Companies’ available

resources and the relative simplicity of the grocery business from a due diligence
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perspective. I further understand the proposed timelines under the Sale Process accord with

sales procedures approved by this court in other cases.

The Proposal Trustee has already taken some steps to start the process. The Proposal
Trustee prepared a list of potential purchasers; and drafted and circulated a teaser letter.

The teaser letter expressly states that the Sale Process is subject to court approval.

In these circumstances, 1 believe the prospects of a viable going-concern or superior
transaction will become known relatively soon after the marketing process begins.
Accordingly, the Sale Process affords the Proposal Trustee the sole discretion to abridge
the timelines if it believes that a viable going-concern or superior transaction is unlikely to

be identified by the bid deadline.

[ believe that the Sale Process enhances the prospects of a viable proposal by maximizing
the recovery of the Companies’ inventory and equipment, while preserving the potential

for a going concern sale for some or all of the Grocery Stores.

SWORN by Matt Lurie, before me at the
City of Toronto, in the Province of Ontario,
on March 8, 2024 in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Remotely

finn Rhodes

Commissioner Affidavits MATT LURIE

(or as may be)

GINA RHODES
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M. Lurie

—-——= upon convening at 10:00 a.m.

—-——= upon commencing at 10:00 a.m.

MATT LURIE, affirmed

CROSS-EXAMINATION BY MR. TAYAR:

1. Q. Good morning, Mr. Lurie.
A. Good morning.
2. Q. You've sworn to tell the whole truth

this morning?

A. Yes.

3. Q. And you understand the consequences

of making that oath and failing to tell the whole

truth?
A. Yes.
4 Q. What is your name in full?
A. Matt Daniel Lurie.
5. Q. Just by way of background, you were

served with a notice of examination, you're here

pursuant to an endorsement of Madame Justice Steele.

What efforts, sir, did you make to produce documents

that are relevant to this examination?

A. Can you please explain the question?

6. Q. Yes, did you search for documents
that are relevant to this examination? By way of

example, you were asked to produce general ledgers
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for the various entities in the group, have you done

that?

MR. FINLAYSON: Well, I just want to
interrupt you, there, Mr. Tayar. Embedded
in your question is an assumption that the
things that you requested in your notice of
examination in fact relevant to this
examination? And I'm not convinced that
they all are relevant to this examination,

but I am just making that indication on the

record. You may proceed.
MR. TAYAR: Just let me ask my
questions, Mr. Finlayson. If you want to

object, by all means, you can object.

MR. FINLAYSON: I did.

MR. TAYAR: What are you objecting to?
Which question?

MR. FINLAYSON: I'm objecting to the
idea that all the documents you requested
in your notice of examination are relevant.
MR. TAYAR: No one put forward that idea
yet. You are here to object to questions,
and you're welcome to do that.

MR. FINLAYSON: Sorry, I don't want to

spend my time squabbling with you on the
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record, but you did say "relevant
documents", so embedded in your question
was the assumption they're all relevant.

That's all I'm clarifying.

BY MR. TAYAR:

10. Q. Mr. Lurie, have you made any
attempts to produce the general ledgers for Oragin
Foods Inc.?

A. I followed my lawyers' direction in
terms of what documents to prepare.

11. Q. Do you have, sir, access to...do you
indeed have possession of the general ledger for
Oragin Foods Inc.?

A. I don't have them in my physical
possession, no.

12. Q. Who maintains that general ledger?

A. It's QuickBooks. It's the
accounting software.

13. Q. Okay, and are you the person who is
responsible for maintaining that accounting software
for the companies?

A. No.
14. Q. Who does?

A. The CFO and the accounting
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department.
Q. And who is the CFO?
A It was Nelson Lamb.
Q. And when did that come to an end?
A. In approximately November of 2022.
Q And was he terminated at that time,

or did he resign?

A. He resigned.

Q. Did he give a reason for his
resignation?

A. Yes.

Q. And what was that, sir?

A. It was related to the D&O coverage,

insurance coverage.

Q. Now, was he employed by Oragin Foods
Inc., or by some other entity?

A. He was employed...I'm not aware of
what his actual physical contract stated, like,

which company it was under.

Q. But he actually had a written
contract?

A. He was...yes. He was a part-time
CFO.

Q. When you say part-time, can I take

it from that that he wasn't a T4'd employee, he was
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under contract?

A. That's correct.

Q. Just some questions by way of
background, sir, before you got involved in the
organic food business through either Organic Garage
or Oragin Foods Inc. and so forth, what did you do

before that?

A. You mean prior to opening Organic
Garage?

Q. Yes.

A. I was involved with Subway
franchises.

Q. When you say "involved", did you own

franchises?

BY MR. TAYAR:

28.

A. I did, yes.

Q How many?

A. Three.

Q. And do you still maintain them?

A No.

MR. FINLAYSON: No, objection. Not
relevant.

Q. So, when did you commence Organic

Garage?
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A. You mean physically opening the

business, or its incorporation, or...

29. Q. Physically opening the business,
getting that underway.
A. I think approximately it was March
2006, I think, around that time.
30. Q. And when was the first door opened?
A. It was around that time.
31. Q. And through what entity was that
opened, sir?
A. It was an incorporated company,
Organic Garage.
32. Q. Do you remember what it was called?
A. I don't recall, no.
33. Q. How would you find that out for me?
MR. FINLAYSON: Can you find it out?
THE DEPONENT: I'm not sure, to be
honest.
BY MR. TAYAR:
34. Q. Okay, where was the location of that
particular store?
A. It was in Oakville.
35. Q. Is that still one of the four stores

that remains open?
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A. That is correct.

Q. Was that Oakville store open through
one of the subsidiaries of the company that you call
Organic Garage (Canada) Limited at this time?

A. I can't recall at the time of
opening.

Q. Do you recall the transfer of the
business to a different corporate entity?

A. No, I don't recall that.

Q. I'm looking at the trustee's report,
and you can look at it if that helps you, but in
paragraph 14, he lists four stores, Oakville is the
third one that's listed, and if the chart is
consistent with the sequence of the listing of those
stores, then the Oakville store may be, and I'm just
speculating now, this numbered company, I think it
says 2368123 Ontario Inc..

MR. FINLAYSON: So, Fred, just so things

proceed smoothly, are you able to share

that on the screen?

MR. TAYAR: No, but why don't you do

this, Mr. Finlayson, why don't you get

the...

MR. FINLAYSON: Yes, why don't we

ask...Monica, are you able to access the
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proposal trustee's report and put up the
page, Jjust so that we are sure that we are
talking about the right thing, just to
assist Mr. Tayar, and throughout the
examination, if he wants to refer to that
report or some of the materials, perhaps
you can help him by screen sharing, Jjust so
we know that we're talking about the same

thing, okay?

MR. TAYAR: Thank you, that's helpful.
MS. FAHEIM: Sorry, give me one second.
Okay.

MR. TAYAR: If you go to paragraph 14 on

page 4 of the report...

MS. FAHEIM: Yes.

MR. TAYAR: You're going to see that he
lists four stores, the third of which is
Oakville, on Kerr Street, Oakville, and
then if you flip the page, you'll see a
corporate chart, an organizational chart,
and there are six numbered companies that
are listed there under Organic Garage
(Canada) Limited and can you identify the
one that pertains to the ownership of the

Oakville store?
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MR. FINLAYSON: Monica, can you just

flip the page so we've got the org chart?

43. MR. TAYAR: The witness may have a hard
time reading those numbers, as I am. Can
you enlarge them, perhaps? That might
help.

THE DEPONENT: I'm not sure offhand what

numbered company is on the actual lease

without reviewing the lease.

BY MR. TAYAR:

44 . Q. How did you finance the initial

store that you had? How did you keep that?

A. From my own savings, friends and
family. We took over a failed health food store, so
some of the assets were already there.

45. Q. And when was the second store that

you opened?

A. It was the Bathurst location, and
that was opened, I don't remember the exact opening
date offhand.

46. Q. And how was that financed?

A. That was financed by existing cash
flow and a loan by the Royal Bank.

47 . Q. Was that a loan made to you
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personally or to the corporation that currently owns
the Bathurst store?

A. I don't recall.

Q. And who was the shareholder of that

entity at the time it was opened?

A. Which location?
Q. Bathurst Street.
A. Without looking at the incorporation

documents, I believe it was myself.

Q. What about the Oakville store?

A. Same thing without looking at the
incorporation documents, I can't say for certain,
but I believe it was myself.

MR. TAYAR: So, after this examination,

could you undertake to examine those

documents? And if your answer is
different, you'll let me know, please?

MR. FINLAYSON: So, Matt, as we

discussed, this is an undertaking, so it's

a question for me. We will do so.

MR. TAYAR: I'm not looking for the

incorporating documents, Mr. Finlayson, at

this particular time, but if the answer
changes, then I would like to see them,

please.

U/T
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MR. FINLAYSON: Okay, well, I'1ll take
that part of it under advisement, but I
understand, thank you.

MR. TAYAR: Why are you refusing to
answer that?

MR. FINLAYSON: I'm not refusing to
answer, I'm taking it under advisement, as
you know is convention, and I'm doing so
because I have not reviewed those
documents, and I don't know anything about
them. So, until we know that there's an
issue and I have an opportunity to review
them, I'm going to take that under
advisement.

MR. TAYAR: I don't accept that

response, but I hear your answer.

TAYAR:

55.

Q. Tell me about the third store, sir,
that is referenced in the report, which is the store
on, let's say, the Junction store? How is that
kept, sir?

A. That was capitalized, I believe, as
part of the go public transaction, there was a

capital raised on it.

U/A
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Q. And the company went public, sold
shares, and the proceeds of that share transaction
was used to capitalize the store?

A. There was a capital raise done, that
the physical public transaction was an RTO, and then
there was a capital raise associated shortly
thereafter.

Q. Was that a store whose leasehold
improvements were financed by BDC?

A. No.

Q. Which stores were financed by BDC in
terms of their leasehold improvements?

A. No store.

Q. But you did enter into a loan
agreement with BDC, did you not? When I say "you",

I mean Oragin Foods Inc.?

A. Yes.

Q. And what was the purpose of that
borrowing?

A. It was for a new location located in
Leaside.

Q. And were the monies used for that

purpose, sir?
A. The landlord never completed the

plaza.
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62. Q. So, what happened to the funds that
were raised from BDC?
A. They were repaid.
MR. FINLAYSON: Sorry, Matt, the
question is whether you used the funds from
the loan from BDC to finance the Leaside
operation?
THE DEPONENT: There were certain costs
associated with design fees and deposits
and things, so yes.
BY MR. TAYAR:
63. Q. For the Leaside location?
A. For the Leaside location.
64. Q. And was that how you utilized the
three million dollars that were borrowed from BDC?
A. I'm sorry, I couldn't hear you.
65. Q. You borrowed three million dollars,
I understand it, from BDC. It is your loan

agreement dated in June 2018. Actually, you
borrowed more than that, but three million dollars,
I believe, was for the purpose of funding this new
location, am I mistaken about that?

A. We did not borrow more than three

million dollars. The BDC loan was for three million
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dollars.

Q. Okay, so let me make it easier and
help to refresh your memory. Let's turn to the BDC
loan agreement, which you'll find at Exhibit A to
the affidavit of Dr. Ihde.

A. Yes.

Q. Excellent, did that help to refresh
your memory concerning the amount that was borrowed?

A. Yes, BDC Capital was for three
million dollars, we had company funds of 1.2. For
the purposes of the BDC document, they referenced
4.2 in total.

Q. Exactly. Now, when the construction
of the location came to an end, I gather you say
because the plaza was not built out by the landlord,
did you go back to BDC to advise them that the
monies were not necessary because of that event?

A. I don't recall any.

Q. Can I suggest to you that the monies
were used for operating purposes?

A. I don't know offhand.

Q. Who would know, Mr. Lurie?

A. It's possible the CFO.

Q. And you don't recall, you just got

three million dollars and you don't remember what
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happened to it? I mean, that's quite a large sum of
money.

A. It's also five years ago, but, yes,
it was for things related to the Leaside location
could have been used for general operating purposes,
I'm not clear offhand.

Q. All right. What about the Junction
store, how was that financed?

A. The Junction store was financed,
from what I remember, by a capital raise. We did a

capital raise with Cormark.

Q. How do you spell that?

A. I think it's just C-O-M-A-R-K.

Q. Is that a lending company, I take
ite

A. Investment bank.

Q. And are there loan documents

anywhere in this material concerning that

transaction?
A. I'm sorry, which loan document?
Q With your dealer, Cormark.
A. It was a capital raise, not a deal.
0 It's a capital raise. okay, forgive

me, but I call that a deal. Tell me how that was

structured, if you would, please.
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A. It was an equity offered.
Q. Okay, and what did you offer Cormark

in exchange for that funding?

A. Shares in the company.

Q. In Oragin Foods Inc.?

A. In the public vehicle, vyes.

Q. And what did the public vehicle do

with those funds?

A. I don't understand your question.
Q. What did the public vehicle use the
funds...for its own purposes? Did it lend the funds

to Organic Garage (Canada) Limited? What did it do
with the money?

A. I'm not sure of the internal
accounting, but it was used for expansion of the
company.

Q. The company being Oragin Foods Inc.?

A. The public company, the growth of

the public company and its operating assets.

Q. So, at the time of this
transaction...by the way, which year was that,
roughly?

A. I don't recall offhand.

Q. All right, so you tell me it was

used to expand the public company's enterprise, tell



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

85.

86.

87.

88.

M. Lurie - 19

me how that was done? What did you do with the
funds? Did you build another store? Did you use it
for capital somewhere? What did you do with it?

A. It was used for general corporate
purposes, anything related to expansion, funding the
companies, public company obligations, anything
associated with the company.

Q. Well, what operations did the public
company have at that time, if any?

A. It had to manage it being a public
company, and there is costs associated with that.

Q. Right, but what operations did it
have, did it have any business at the time?

A. I'm unclear as to what your question
is.

Q. Well, in your affidavit, you say at
the time you swore your affidavit that the public
company had no operations. I take it from what you
just told me that one time it did have operations,
and I'm asking what those operations consisted of.

A. Just to clarify, the affidavit
pertained to the current NOI proceedings.

Q. Correct.

A. And understanding that currently,

the public vehicle doesn't have any assets other
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than its public shell. That's why it was notated
that way.

Q. Yes, but what you said in the
affidavit, I understand there are no assets
according to what you just said, and we'll do that
momentarily, but you also say in that same paragraph
that it has no operations. And my question to you
is, at what time, if any, did it have operations?
Because you're telling me now that you're using
funds from Cormark to fund operations. And I'm

asking you very simply, what operations were you

funding?

A. Well, I'm not sure what your
definition of operations is. It had expenses.

Q. I want to know what your definition
is. You swore your affidavit, I'm happy to have the

counsel put that on the screen for you, but I'm
referring to your affidavit, sir, that you swore for
the NOI proceedings recently, and paragraph 10, if
the counsel put that on the screen for a moment, why
don't you take some time to read that to yourself,
please?

A. I'm unclear. That's as of the NOI,
like, I'm not sure what your question is.

Q. The question is very simple. Do you
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agree that it has no operations as of the date you
swore this affidavit, which was March 8th of this
year?

A. I'm sorry, can you repeat the
question?

Q. Yes. You say in the affidavit that
as of March 8th, 2024, there were no operations in
the public company, correct?

A. Correct.

Q. Did you, at one time, have
operations in the public company?

A. I don't know how you're defining
"operations". The public company had expenses to be
a public company.

Q. How do you define "operations" in
paragraph 10 of your affidavit? What do you mean by
saying it had no operations? Did you mean to say it
had no expenses? Surely that's not what you meant
by "operations".

A. Can you repeat the gquestion again?

MR. FINLAYSON: Matt, did it have

operations? Did it have things...

MR. TAYAR: I appreciate you're trying

to assist, Gavin. Let me ask the question,

please.
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TAYAR:

96.

97.

98.

99.

Q. In the affidavit, you say that there
are no operations in the public company. Earlier,
you said that monies were used, or raised, for the
purpose of the public company's operations, and I
want to know what operations you had then and when
they ceased.

A. Once again, I'll repeat myself. The
public company had expenses related to being public.
If you're defining that as "operations"™, I can't
say. I'll just repeat myself, it had expenses to be
a public company.

Q. Did the company have any operating
business at any time?

A. Define "the company".

Q. The public company.

A. The company has fully owned
subsidiaries, being Organic Garage Canada and
Organic Garage Canada has wholly owned subsidiaries,
which is the lease companies, which are shown in the
document you referenced earlier.

Q. And did it ever have anything other
than wholly owned subsidiaries? 1In other words, did
it ever have any enterprise operating active

business, sir?
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A. I'm sorry, can you repeat the
question?

Q. Yes, sure. Did it ever have an
operating active business of any kind? You're
telling me that it owned shares in wvarious
companies. You call them subsidiaries, that's fine.
I understand that. I'm asking you now about
operations. Did it carry on any business?

A. I'm not sure, how do you define
"business"?

MR. FINLAYSON: Did it conduct business

is simply what he is asking.

THE DEPONENT: It was the parent company

of these wholly owned subsidiaries.

TAYAR:

101.

102.

Q. I'm also a shareholder of some
companies, but I don't operate their businesses, but
I'm a shareholder, and you're telling me the public
company holds shares in other entities as a
shareholder. I get that.

A. Yes.

Q. But I'm asking whether it conducts
any business, the same way I practise law, even

though a shareholder in Bell Canada, or BCE, I don't
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operate the BC enterprise, I'm just a shareholder.

A. Yes.

Q. But I do operate a law firm. Did
the public company at any time operate a business?

A. It was the parent company of the
wholly owned subsidiary.

Q. Okay, I hear you. Just
incidentally, your educational background, Mr.
Lurie, is...how far did you get after high school?
Do you have a university degree?

A. No.

Q. Okay, did you take any courses after

high school?

A. Yes.

Q. In what field?

A. Business.

Q. Okay, where?

A. At York University.

Q. And did you graduate?

A. No, I started my first Subway

franchise when I was 19.

Q. Okay, and so how many years did you
spend at York University in business?

A. One year.

Q. Okay, let's now go to...your counsel
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could do this for me, please...to get the affidavit
of my client, Mr. Ihde, on the screen, please, and
specifically, at Exhibit B, and I can give you the
reference, if you are doing it, direct from
Caselines to the Caseline page, but if you're doing
it from otherwise, then you'll have to go down to
Exhibit B. I think you're...yes. So, if you can go
to D145, please? There we go. Okay, thank you.
And if you make it a little smaller, Counsel, please
see that the witness can see the full page.
Perfect, okay. So, you could see at the top, on the
right hand corner, it says,
"...A Canadian family-run grocery store
chain, selling fresh organic and
all-natural products at the best possible
prices since 2005..."

What was the purpose of this document, sir?

A. It was an educational tool.

Q. For whom?

A. For prospective shareholders.

0. So, as an educational tool, you mean

in order to introduce potential investors into the
company?
A. Yes.

Q. So, in that line you just read, that
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sentence, you're talking about the public company
here, correct?

A. This is specifically referencing
Organic Garage.

Q. Okay, if you could just move the
screen to...by the way, just so I'm clear on this,
you say it references Organic Garage, what is the

full name of that entity?

A. I'm sorry? I don't understand your
question.

Q. What is Organic Garage?

A. I still don't understand your
question.

Q. Do you mean Organic Garage Limited?

Do you mean Organic Garage (Canada) Limited? Which
particular entity do you say this document was
prepared for?

A. This is discussing the operating
entity, which is Organic Garage and its grocery
stores.

Q. Well, let's go back to D143, please.
Yes, sorry, scroll back up a little bit, there we
go, thank you. This is "Investor presentation,
January 2019, TSX-V:0G". What does the "TSX-V:0G"

represent, sir?
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A. That's the stock symbol.

Q. For which corporate entity?

A. I'm sorry, I don't understand your
question.

Q. The stock symbol for what? For Bell

Canada, for Royal Bank of Canada? For what entity,
sir?

A. For the public company.

Q. Thank you, the company that you now
call Oragin Foods Inc., correct?

A. That is the parent company, yes.

Q. And that's for whom you are seeking
to get investors to make investments when you
prepared this document, correct?

A. I'm unclear of your question.

Q. You have trouble with all of my
questions, I don't know which part...

MR. FINLAYSON: Mr. Tayar, it's clear

that the witness is kind of nervous, he's

not accustomed to being cross-examined. I

appreciate that that is frustrating, but,

you know, you should clarify them when he

asks for it, please.

TAYAR:
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Q. Okay. It's really quite simple, Mr.
Lurie. What I'm suggesting to you now is that you
prepared this presentation for prospective investors
to invest in the public company, now known as Oragin
Foods Inc., correct?

A. This document was prepared at the
time for investment in the public vehicle, Organic
Garage.

Q. Well, you call it Organic Garage,
but that's because the previous name Organic Foods
Inc. was Organic Garage Limited, correct?

A. It went through a name change, yes.

Q. Okay, so you call it Organic Garage
because that's what it says on the front page, but
just I want to be clear, we're talking about the
same corporate entity, and I'm suggesting to you, we
are, we're both talking about the public company,
which today goes by the name "Organic Foods Inc.",
agreed?

A. No. It's Origin. That is the
public entity, the parent company that has Organic
Garage as a wholly owned subsidiary. At the time,
Organic Garage is a wholly owned subsidiary.

Q. Okay, so this thing says Organic

Garage, are you telling me that this presentation
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was to get investors for Organic Garage (Canada)
Limited?

A. No.

Q. Of course not. It's quite clear,
Mr. Lurie, to anybody who reads this document, that
you're looking to solicit investment for the public
company which today is know as Oragin Foods Inc.,
agreed?

A. Sorry, can you repeat that?

Q. This document was prepared to

solicit investment for Oragin Foods Inc., as it's

now called. Correct?
A. That's correct.
Q. Thank you. All right, now, you say

on the page we were looking at moments ago, D145,
that this company is a Canadian family-run grocery
store chain selling fresh organic and all-natural
products since 2005, and I ask you, sir, did Organic
Garage Limited, as it was then known, now known as
Oragin Foods Inc., the public company, ever run a
grocery store selling fresh organic and natural
products?

A. I'm sorry, can you repeat the
question?

Q. Did the public company ever sell
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organic food products...

A. Directly itself, is that the
question?

Q. Did the company ever sell organic
food products? 1It's really quite simple English,
really. 1It's not very complicated. Was what is now
called Oragin Foods Inc. ever in the business of
selling Organic and Natural Food Products?

A. Oragin Foods, the parent company,
operated Organic Garage through a wholly owned
subsidiary, as per the corporate structure that you
referenced earlier.

Q. Are you telling me the answer to my

question is no?

A. I believe I answered the question.

Q. No, you haven't. I want to make
sure...the question is simple. It's capable of a
yes or no answer, Mr. Lurie. Did Oragin Foods Inc.,

at any time, sell organic food products?
MR. FINLAYSON: Mr. Tayar, sorry, I'm
going to object to that question. I think
it's been asked and answered.
MR. TAYAR: What's the answer? We're
playing games, the witness is playing games

with me.
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MR. FINLAYSON: The witness is not
playing games with you and I object to
that. Mr. Tayar, you're...
MR. TAYAR: Can we all agree...
MR. FINLAYSON: Can I finish making my
statement and then you can make yours,
okay? And it will go much smoother, okay?
So, the witness has testified the
corporate structure was such that there was
a public company that owned an operating
subsidiary that operates the business. I
think that is the answer to your question.
That's the answer...
MR. TAYAR: It's not. One can infer the
answer from what you just said, but that's
not the answer. The question is, did the
public company ever operate a business in
the form of selling organic food products?
I think the answer is no from what you just
said and what the witness said, but for
some reason, I can't get a simple no
answer.
MR. FINLAYSON: Yes. So, perhaps if you
put the word "directly" in your question,

it might be clearer to the witness.
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MR. TAYAR: Put what word directly in
the question?

MR. FINLAYSON: The word "directly".
So, Matt, did the public company ever
directly sell Organic Foods?

THE DEPONENT : No. It owned...

TAYAR:

138.

139.

140.

Q. Thank you.

A. ...a wholly owned subsidiary that
operated the grocery stores.

Q. All right, so now, if you go back to
D145 and scroll down, it says in the second line,
and I quote,

"...The company currently has four retail

locations supported by a centralized

distribution centre..."
And you agree with me, sir, the company did not
have, in terms of assets, four retail locations,
correct?

A. I'm not clear of your question.

Q. Okay, it's very simple. I'm reading
what you wrote in this document. It says that the
company, the public company, has four locations.

A. The public company, through its
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wholly owned subsidiary, as referenced in the
corporate structure, operated Organic Garage, and
those lease subsidiaries.

Q. Let me rephrase what you wrote here,
and I'm going to phrase it the way you just
suggested: the company, through the ownership of a
wholly owned subsidiary, which in turn owns a number
of subsidiaries, the latter of which collectively
hold four retail locations and the distribution
centre. Is that what you meant to say in this
document? Because that's not what you're telling me
now.

A. Well, first of all, this document is
talking specifically about Organic Garage and its
operations. It says it very clearly.

Q. What it says very clearly, sir, is
that the document is about the public company for
whom you were seeking to raise financing.

A. No, it listed the stock exchange
symbol and discussed the parent company's cap table.
This specific paragraph was describing and
discussing Organic Garage, the business I started
back in 2005. I don't see how the two correspond.

Q. Again, you're conflating the names

again on me, Mr. Lurie. When you say "Organic
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Garage", what do you mean by that? Do you mean the
public company's former name when you're talking
about the public company? Are you talking about
Organic Garage (Canada) Limited? Or are you talking
about the latter's subsidiaries? What are you
talking about?

A. I'm not sure of your question.

Q. You said this document relates to
Organic Garage, and I'm asking you, what does that
mean? Organic Garage was referred to as "the
company”" in this document.

A. This document referenced the stock
exchange symbol and things related to the parent
company as it relates to its cap table. It
discusses its wholly owned subsidiary, which is
Organic Garage, and its background for people to
understand the company.

Q. Where does it say in this document
that it has a wholly owned subsidiary called, would
you say, Organic Garage?

MR. FINLAYSON: The financial statements

are publicly available, but Mr. Tayar, I'm

not sure how this is relevant. I'm just

going to object to this point because I'm

not actually sure why this is relevant to
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your cross-—examination on this affidavit
and the NOI proceedings in respect of the
sales process.

MR. TAYAR: Gavin, I'm sure you know
that it's relevant, and I'm not planning on
educating your client with that by
responding to your comment. Let me ask my
questions. You can object to them all.
That's fine. 1It's your client that's
trying to get the court to agree to extend
the time for a stay and agree to a sales
process in an NOI. If your client wants to
suppress the information, that's fine,
refused.

MR. FINLAYSON: Sir, you're asking him a
series of questions, I've asked you what
the relevance is to what you just said.
What this appears to be relevant to is some
sort of claim by your clients against Mr.
Lurie personally for misrepresentations in
terms of investments. It doesn't really
seem to be very relevant to whether it's
appropriate for the company to undergo a
sales process to try to monetize its assets

for the benefit of its creditors, of which
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your client is not.

MR. TAYAR: Your client has to be moving
in good faith, Mr. Finlayson, as you know,
under the BIA, and his good faith is what
I'm exploring right now, and if you want to
object, as I say, that's fine, you can
place your objections. But what I don't
want to do, I'm paying for this transcript,
is to engage you in a debate. You can
object, I'm going to ask you for a reason
for the objection, you're obliged to
respond under the Rules, but we're not here
to debate, and I'm certainly not here to
explain what's behind my questions.

MR. FINLAYSON: But if I object and I
ask you for the relevance and you don't
state it, then I'm going to assume that

there is no relevance to it, thank you.

TAYAR:

148.

Q. Thank you. You can make whatever
assumption you like, sir. All right, let's go to
page D147. Now, in this document where you're
seeking to interest investors and solicit

investments in the public company, you say on page
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D147, in the first bullet, "23 million plus annual
revenue". Now, was there any revenue at all in the
public company at the time this document was
prepared?

A. I'm unclear of your question, sir.

Q. Was there any revenue in the public
company when this document was prepared?

A. The public company, being the parent
company, owned and operated through a wholly owned
subsidiary, Organic Garage. That was its revenues.

Q. Just excuse me. I asked the
question, I don't want you rephrase the question for
me. I'm quite content with my questions, Mr. Lurie,
not yours. The gquestion is, did the public company
have any revenues at the time that you prepared this
document? Yes or no?

A. I'm unclear as to what the question
is.

Q. Which part of it is unclear? You're
saying in this document, 23 million of annual
revenue. And I'm asking you, did it have any
revenues at all?

A. Yes, 23 million.

Q. Okay, thank you.

A. From the four stores.
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Q. Yes, 23 million in the public
company that's seeking investments, correct?

A. The consolidated company, which is
what we report in, which includes the parent company
and its wholly owned subsidiaries, would have
reported 23 million in annual revenue.

Q. I'm not asking about a series of
companies, I'm asking about a public company, sir,
that's what we have been discussing.

A. The public company owns, through a
wholly owned subsidiary, as per our financial
statements, would have reported 23 million in annual
revenue.

Q. Mr. Lurie, if I have to terminate
this examination and go back before Justice Steele,
I will. I'm asking you the following question, not
your question, answer my question, please. That's
what you're here for. Did the public company have
any revenues in 2019 when this document was
prepared?

A. I still don't understand the
question. I apologize, but I just...I
don't...unclear as to what the question is.

Q. All right, let's go to page D157,

sir. In this same solitation document, you're



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

157.

158.

159.

160.

161.

M. Lurie - 39

showing financial performance, 2016, of sales of
15.8 million dollars, do you see that?

A. Yes.

Q. Did the public company have such
sales in 20167

A. I can't remember the date of when we
went public, but I believe that was before we were
public.

Q. Did the entity that was preparing
this document to solicit public investment revenues
in 2016 of 15.8 million dollars? The answer is no,
I presume, correct?

A. I'm sorry, can you repeat that?

Q. The entity that's seeking this
investment, the public company, shows this financial
performance of 2016 for 15.8 million. I'm
suggesting to you that's not correct, that it did
not have sales of 15.8 million or anything
resembling that number, correct?

A. No.

Q. No, I'm incorrect, or are you
agreeing with me?

A. I'm not agreeing with you.

Q. So now you're telling me the public

company had a sales in 2016 of 15.8 million,
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correct?

A. No. As I already re-emphasized,
this document discussed the wholly owned subsidiary,
Organic Garage, and its past historical performance.
It had, in 2016, 15 million dollars in sales.

Q. What's "it"? Who had?

A. The Organic Garage retail locations.

Q. Okay. Thank you for sharing, now I
want to ask you my question, may I do that, as
opposed to having you...

MR. FINLAYSON: Enough with the

editorialization, Mr. Tayar. If you want

to ask a question, ask a question. I don't
think anybody is interested in the

editorialization.

TAYAR:

164.

165.

Q. I'm going to repeat my question.
Did the public company, soliciting investments here,
have sales of 15.8 million in 20167

A. I stand by my previous answer.

Q. That wasn't my question. I'm asking
about not the subsidiaries, I'm asking about the
public company. It has sales of...

A. Sir, this document, which is a
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marketing material for what I explained, discussed
the company's wholly owned subsidiary, Organic
Garage, its asset and its historical performance.
That is what is referenced here.

Q. Okay, and I heard you saying that
about 10 times today, Mr. Lurie, but I'm not asking
about that. I'm asking about the public company.

A. I believe I've answered the
question.

Q. No, you haven't. Could you focus on
the public company, Oragin Foods Inc.? Did the
public company in 2016 have any sales at all?

A. I'm still at a loss for this
question, like...

Q. It's not for you to elect whether
you like the question or not.

A. It's not a matter "elect" or "like",
I just don't understand it. I believe I've already
answered it.

Q. If I asked you if a store had sales,
you would be able to answer that, yes?

A. Sir, the parent company and this
document was meant to discuss any of the wholly
owned subsidiaries the company had. Organic Garage

was one of them.
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Q. If I asked you what it was meant to
discuss, you can answer that, but I didn't ask you
that. I asked you a simple question. Did the
parent company have any sales in 2016, yes or no?

A. I believe I've already answered the
question, sir.

Q. Answer it again, yes or no.

A. Sir, like I previously explained,
this document and the parent company was discussing
its wholly owned subsidiary, Organic Garage, and its
past historical performance. Prior to it being
public, as referenced, it was doing under 16
million. 2017 it grew to almost 20 million, and so
on and so forth. That is standard for this style of
document.

Q. Let's go to the next page, D158,
pleas. Under the heading "capitalization"™, it says
in the first bullet, and I quote,

"...As part of its going public

transaction, the company successfully

completed a private placement financing of
one million dollars at 40 cents per
share..."

Now, which company are you referring to there, all

of the companies in the group, or the public
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company?
A. The public company.
Q. Thank you. And the next bullet
says,
"...0rganic Garage Limited commenced
trading on October 24, 2016, on the CFC
under the ticker 0OG..."

Which company did that refer to, sir?

A. That's the parent company.
Q. Is that the public company?
A. Yes, the parent company is the

public company.

Q. Thank you, and on the same page,
beneath that, it says,

"...Current capitalization..."
And gives a list of shares, share values, and
diluted market capitalization over time was 14.8
million dollars, do you see that?

A. Well, I see the header, I don't see

the value, but yes.

Q. Okay, now, back to market
capitalization...sorry, let me ask you this
question, rather. You raised considerable funds

from the public over the years, correct, for this

entity?
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A. Define "considerable"?

Q. Many millions of dollars.

A. I don't know offhand the exact
value.

Q. Tell me approximately.

A. I'm not sure at this time the exact
value.

Q. More than 10 million?

A. No.

Q. More than five million?

A. No, I don't believe so.

Q. More than two million?

A. I believe yes.

Q. Well, didn't you raise 1.5 million

from Dr. Tobias alone?

A. I'm sorry, that's a debenture, I
thought we were talking about a capital raise.

Q. Any kind of raise. We're talking
about monies that you've assembled for the public
company, Oragin Foods Inc., be it by way of shares,
be it by way of debt, in total, what did you raise?

A. I don't have a number off the top of
my head. It's not more than 10 million. Maybe, if
you include the debentures, the initial go public

transaction and the capital raised by Cormark, five
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million plus, approximately, but not more than 10.

Q. Okay, so between Dr. Ihde and Leede,
L-E-E-D-E, that was three million alone, correct?

A. Yes.

Q. Okay, and you're saying that from
the public, other than those two, it was only about
two million or more, or was it more?

A. I'm saying it's potentially over
five million, less than 10 million, somewhere in
that range.

Q. Okay. Oragin Foods Inc., what did
it do with the monies that it raised? Let's call it
five million for the sake of discussion.

A. It was used to grow the business.

Q. Okay, the business of the
subsidiaries?

A. Cash flow for the parent company, it
was used for its subsidiaries, vyes.

Q. How much was used by the
subsidiaries?

A. I don't know offhand.

Q. Well, we have financial statements
here, would they assist you?

A. Not over the course of the entire

time the company has been public. I wouldn't know
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offhand.

Q. All right, let's start with, you
produced for me, through your counsel, sir, an
assessment from CRA for Oragin Foods Inc. for the
year ending January 31, 2023. Could you turn to
that, please?

A. I'm sorry, is it being called up on
the screen?

Q. Yes, it's being put on the screen
right now.

MS. FAHEIM: Sorry, guys, I'm going to

need a minute to pull that up, I didn't

have it on my screen.

MR. TAYAR: Take your time.

MR. FINLAYSON: Is that going to take a

couple minutes, Monica?

MR. TAYAR: Sure, we can go off the
record.
MR. FINLAYSON: Yes, if we could go off

the record, just take a brief break.

upon recessing at 10:50 a.m.
A BRIEF RECESS

upon resuming at 10:52 a.m.
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MATT LURIE, resumed

CONTINUED CROSS-EXAMINATION BY MR. TAYAR:

194.

195.

196.

Q. So, I'm showing you, Mr. Lurie, the
Oragin Foods Inc. CRA assessment for January 31,
2018. Actually, the one I wanted, Counsel, was the
Organic Garage (Canada) Limited assessment for that
year please, if you would. There we go. Thank you.
So, we're going to mark that momentarily as the
first exhibit to this examination, CRA assessment,
it's actually the reassessment for Organic Garage
(Canada) Limited for the year ending January 31,
2018, and you, sir, I take it, would have approved
the tax returns that were filed on behalf of that
entity for the year 20187

A. I would have signed them, vyes.

Q. Okay, and let's go, please, to page
1132 at the bottom, and if you see line 3140, it's
called "long-term debt, 4.8 million dollars"™, and I
gather, sir, the debt of Garage Limited was owed to
the public company at that time, correct?

A. I'm not sure how that number was
comprised, you would have to ask the auditor. They
were the ones who prepared the tax return.

0. Well, and who would that be?

A. Sorry, was this from 20237
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Q. 2018.
A. 2018 would be MNP.
Q. And did MNP prepare tax returns for

each of the companies including Garage Canada
Limited?

A. I don't remember going back to 2018.

Q. Or were those done internally by Mr.
Lamb or someone else?

A. No, the tax returns were either done
by MNP or a company contracted to do the tax returns
either from MNP or from the CFO. I don't recall
going back to 2018.

Q. When you say a company contracted,
who was such a company or companies?

A. There would have been an accounting
company that would have potentially just prepared

the tax returns in association with MNP.

Q. Well, who prepared this one, do you
know?

A. I don't remember offhand.

Q. Okay, and did Garage Limited ever

borrow four million dollars from any source other
than its parent?
A. I don't know what that number

references offhand. Like I said, this would have
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been prepared by either the auditor or the
accounting firm that prepared the tax returns.

0. Did Organic Garage (Canada) Limited
ever borrow money from any source other than the
parent company?

A. I'm sorry, repeat the question
again?

0. Did Organic Garage (Canada) Limited
borrow monies from any source other than the parent
public company?

A. I'm sorry, repeat the question one
more time?

One more time.
Sorry.

It's not that complicated.

= Ol N ©

I understand, sir, but I'm trying to
be clear.

Q. Yes, I get it. Did Organic Garage
Canada borrow money from any source other than
public company's parent?

A. I don't know. The money flowed
between the two companies. How those intercompany
things were handled, you would have to ask the CFO.

MR. FINLAYSON: This isn't about

intercompanies, the question is whether the
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operating company borrowed money from any
other source, like a bank, or a person,
other than the public company?

THE DEPONENT: No.

TAYAR:

208.

209.

Q. Thank you, Mr. Finlayson, for that.
That seemed to assist, okay. So, when it says "long
term debt of 4.8 million", could we then conclude,
Mr. Lurie, that that must have been what was owed by
Garage Canada Limited to the public company parent?

A. I can't conclude that, I don't know,
you would have to ask the auditor or accounting firm
that prepared the tax return.

Q. Okay, well, you were just good
enough to tell Mr. Finlayson that it never borrowed
money from any source other than the public company.
So, if it never did, the logical conclusion from
that, quite simply, is that the 4.8 million must be
be what was owed to the parent. Do you agree with
that logical step? It's not a big...

A. I'm not making an assumption, sir.
It would be best to ask the auditor or the company
that prepared the tax return the numbers that are on

this tax return and assessment.
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MR. TAYAR: All right, why don't we do
the undertaking this way, then, Mr. Lurie?
If that 4.8 million, or any part of it, was
owed to somebody other than public company,
would you let me know that and let me have

the details, please?

MR. FINLAYSON: We will provide that
undertaking to you, Mr. Tayar. U/T
MR. TAYAR: Okay, so just so we're clear

on the record, just to make things easier
for you in responding to undertakings, that
there will be no need to respond if the
answer is indeed that that 4.8 million was
owed to the parent company. Is that fair?
But if it's otherwise, you'll let me know.
MR. FINLAYSON: That is fair and we'll
let you know the details.

MR. TAYAR: Perfect, so we're going to
mark as Exhibit 1 is the assessment from
CRA for the year ended January 2018 for

Organic Garage (Canada) Ltd..

EXHIBIT NO. 1: Assessment from CRA for the year

ended January 31, 2018 for Organic

Garage (Canada) Ltd.
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TAYAR:

213.

214.

215.

Q. Perfect. I now want to take you, if
I may, to the most recent annual statement that I
have received, which is for the year ending January
31, 2023, and if Counsel could put that on the
screen for the witness, please? Perfect, thank you,
and if you can go to page 12 of 34, line item 1740
speaks of machinery, equipment, furniture and
fixtures of 5.8 million dollars, both reported value
and the current assessed values, and was that
accurate when this tax return was filed for that
year, sir?

A. I can't speak to that, sir, but it
was filed by the auditor for the company that
prepared the tax return. If that's the number based
off of amortization and other things as referenced
in the financial statements, then that's what they
reported.

Q. Did you approve this financial
statement, sir?

A. I signed them, yes.

Q. So, you're here now being examined,
you're telling me you're not prepared to stand by
what you signed?

A. I am not prepared just off the cuff,
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sir, without reviewing it, there is an amortization
schedule in the financial statements, they would
have pulled those numbers as part of filling out the
tax returns.

Q. Please review them. Take all the
time you need. Tell me the answer to that question
if you would. What do you need to review?

A. If this is what they reported, then
I stand by that number.

Q. That's all I'm asking you. But
let's be clear, if they reported it, they did so
because you approved and signed off on it, right?

A. Well, they reported it, sir, and
they were engaged in their professional services to
fill this out, and I signed based off of their
review of our books and numbers.

Q. And they would tell me that they
prepared this based on material you gave them from
which they assembled this tax return, wouldn't they?

A. I can't presume what they were going
to say or not say.

Q. I see. You don't sign a form every
year for each of these companies to say that you're
advising the MNP, or whoever the auditor is, or the

accountant, that they may rely upon the accuracy of
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the information you provide them?

A. I'm not sure what document you're
referencing, sir.

Q. Of course not. Okay, let's go from
there, within the same document, sir, to 1916.
You've got capital assets there, 8.4 million
dollars?

A. Capital leases, sir.

Q. Capital leases, thank you. 8.4
million, and was that accurate when you signed off
on this tax return?

A. I believe so, yes.

Q. And was the current assessed value
accurate when you signed off on this tax return?

A. I'm sorry, I'm not clear of your
question.

MR. FINLAYSON: Was the number accurate

when you signed off on the tax return,

Matt?

THE DEPONENT: If that's what's

reported, yes.

BY MR. TAYAR:

223.

Q. Thank you, and when you go down to

line 2599, "total assets", you reported a value of
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14.7 million dollars, was that accurate at the time
you filed this 2023 tax return?

A. Yes, I believe so, yes.

Q. And was the current assessed value

at the time the same number, 14.7 million dollars?

A. I think that's what it's showing,
yes.

Q. And do you agree with what it's
showing?

A. If that's what it's reporting, and

that's what the auditor and CFO prepared, then yes.
Q. And then it says,
"...Due to related parties..."
In line 2860, also on that page, you can scroll
down, please, thank you,
"...Due to the related parties 6.8 million
dollars..."
Was that accurate when it was reported and you
signed off on the tax return for 20237
A. What number is that?
Q. 2860, three from the top of the
page, three down.
A. And I'm sorry, what was your
question regarding it?

Q. Was that accurate, 6.8 million
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dollars was due to related parties?

A. I'm not aware of what that number
comprises, you would have to ask the auditor or CFO.

Q. Why did you sign off on it if you
didn't know?

A. I relied on the professional opinion
of the auditor and the CFO. That's what they
comprised. If that's the number, then that's the
number.

Q. Okay, and to whom was this related
party...who was the related party to whom this money
was owed?

A. I'm not clear, you would have to ask
the auditor or CFO.

Q. And will you consent to me speaking
to the CFO, Mr. Lurie?

MR. FINLAYSON: No, Mr. Tayar, we won't,

but if you would like us to ask the CFO,

Mr. Lamb, we certainly will.

MR. TAYAR: Well, I would like you to

make inquiries, Mr. Lurie, whether it's

from Mr. Lamb, or from MNP, or from Smythe,
whoever it is you wish to consult with, to
ask them whether, due to related parties,

was accurate at 6.8 million dollars at the
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time the tax term was done for that year,
and if it's not, to advise me how it's not
accurate, and if it is accurate, or
inaccurate, I want to know, how much was
owed to related parties, and whom those
related parties were. Would you do that
for me, please?

MR. FINLAYSON: We will make reasonable

efforts to fulfill that undertaking.

233. MR. TAYAR: Well, I'm not sure what
"reasonable" means, but I want you to
contact those people at a minimum to get me
that information.

BY MR. TAYAR:

234. Q. Mr. Lurie, how do you correspond
with Mr. Smythe through that firm? They're out in
Vancouver for some reason, right? Is that where
they practise?

A. They're based in B.C., yes.

235. Q. Right, and how did you come to them
as auditors?

A. The CFO had a prior relationship
with them, had worked with them on other files.

236. Q. Okay, so did you ever meet with them

U/T
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personally, or was it all over the internet, or
emails and so forth?

A. I seem to recall they came out here,
and they were here for inventory counts for year

end, so their associates would come out here from

their firm, so...yes.
237. Q. Did you ever meet Mr. Smyth
directly?
A. No, I didn't even know there was a
Mr. Smyth, but we dealt with account contacts, you
know, that were set up through the CFO.
238. Q. So, who was the partner in charge of
your file?
A. I don't remember her name. Michelle
something.
239. MR. TAYAR: Just by way of undertaking,
let me know the last name, please?
MR. FINLAYSON: Okay.
BY MR. TAYAR:
240. Q. Thank you. So, you're going to make

reasonable efforts to find out what comprises the
6.8 million due to related parties, and for that I
thank you, and does it refresh your memory, sir,

that you periodically raised money from the public

U/T
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company and then lent the money down to one or more
subsidiaries?

A. I didn't handle the accountant
functions, that was a function of the CFO. So, you
know, how the money entered the company and how it
flowed is something that the CFO would have been
responsible for.

Q. Is there any other possibility other
than you raised money through the public company,
and then you lent it downstairs to the subsidiaries
who needed it for leasehold improvements,
operations, capitalization, et cetera?

A. There may have been intercompany
transfers that the CFO managed.

Q. I'm sure there were. According to
this tax return, you mean transfers of money?

A. Yes, how the money flowed between
the parent company and its subsidiaries.

MR. TAYAR: Right, so one of the reasons

I wanted to see the GO, Mr. Lurie, is I

wanted to see what you are showing as owed

to the public company by Garage (Canada)

Limited, and could you access your GO when

you get back to your office, or during a

break, and tell me what it shows, please,
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as being owed to the parent from Garage
(Canada) Limited?

MR. FINLAYSON: I will take under
advisement whether we can access that

information, but I'll take that under

advisement.

244, MR. TAYAR: You don't know if you can
access it, but assuming you can access it,
you can undertake to provide me with that
answer.

MR. FINLAYSON: Yes, actually, we will.

BY MR. TAYAR:

245. Q. All right, so if we can scroll down

to line 3499...sorry, let's start at 2960, just a
couple of lines above that. It says,

"...Other current liabilities, 7.6 million

dollars..."

Now, would those be funds that would be owed to
trade creditors, Mr. Lurie, do you know?

A. No, I'm not aware of what that
number comprises of. That could comprise of trade
creditors, that could relate to IFRS booking of
current lease liabilities, the CFO or the auditor

would have to break down what that number is. I

U/T



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

246.

247 .

248.

249.

250.

M. Lurie - 61

reviewed things primarily on a consolidated basis,
how it translates into the tax return, what goes
physically under that line number, I can't speak
offhand about.

Q. When you talk about current lease
liabilities, do you mean there have been
non-payments of monthly rent payments periodically?

A. No. It's how you book lease
liabilities, based off of IFRS rules. So, it
changed during our life of being a public company
where, I guess, the stock exchange wanted companies
to be able to express long-term and short-term lease
obligations.

Q. You're showing retained earnings at
the end of the year, line 3600, minus 2.8 million

dollars, do you see that?

A. On line number 36007?

Q. Yes.

A. Yes.

Q. And line 3660, at the start of the

period, it was minus 1.7 million dollars, do you see
that?

A. Yes.

Q. So, it looks like you had a loss of

a million dollars that year. 1Is that correct?
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A. I believe it's the retained earning,
so it's 3660 plus 3680 equals 3600 or 3849. That's
what it looks like.

Q. Sorry, I didn't follow that, but if
you just look at line 3680 it tells you the loss for
the year is a million dollars.

A. $1,058,848, vyes.

Q. And could you go to page 2434,
please? What this form provides now is references
to the various related associate companies.
Actually, if you look at the previous page, 23, the
first one is 2347018 Ontario Inc., which is one of
its numbered company subsidiaries, correct?

A. I believe so, if that's what's on
the sheet, without referencing it back to the
corporate structure, I'm assuming that's correct.

Q. Yes, I assume that if you signed off
on this, it's correct, too, from your perspective,
at least. And it shows the book value of the
capital stock, $100. I take it that's what Garage
County Limited subscribed for shares and that
subsidiary paid $100 for the shares, correct?

A. If that is what the auditor and the
CFO reported, then that is correct.

Q. As you sit here today, do you have



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

255.

256.

M. Lurie - 63

any basis for disbelieving them?

A. I do not.

Q. Thank you. And I'm going to ask the
same question about disbelieving them about the
second subsidiary, 2368123 Ontario Inc., that is
subscribed for shares, parent did, for $100, and in
fact, if you scroll to the next few pages, you'll
see that that's the case with respect to each of the
subsidiaries.

A. If that's what's reported, then yes,
that's correct.

Q. Thank you. And if you go to page 29
of 34? 1I've got line 108,

"...All loans and advances to the

corporation, 6.8 million dollars..."

That's a number that's familiar to what we've been
discussing a little earlier, and I think you told me
you don't know the answer to this question, and you
gave me an undertaking, but let me ask again, do you
know whether the figure there of 6.8 million is
correct with respect to the loans and advances made
to Organic Garage (Canada) Limited?

A. I can't speak out of turn, I think
it would be best, you know, for the auditor or CFO

to explain how that number was comprised.
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MR. TAYAR: Okay, and could you do that
by way of undertaking and advise me if it's
otherwise? 1I'll assume these are the loans
that were extended by the parent company,
the public company, to Organic Garage
(Canada) Limited unless you advise me
otherwise, is that fair?

MR. FINLAYSON: I think we've given you
a previous undertaking to use reasonable
efforts to try and determine what that
number is comprised of, and we will give
you that undertaking.

MR. TAYAR: Okay, thank you, and just to
give me some idea, Mr. Finlayson, what kind
of timing can I expect in terms of that so
that I'1ll know, if I don't get anything
from you, that I can rest assured that the
answer is that those monies are owed to the
parent company?

MR. FINLAYSON: Well, I haven't given
you that part of the undertaking, Mr.
Tayar, but what I would say to you is that
we will use reasonable efforts to try to
determine what this number is comprised of,

and I will engage in that odyssey following

U/T
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this examination, and I will attempt to
keep you updated on our efforts to obtain

that information.

TAYAR:

259.

260.

261.

Q. Mr. Lurie, the trustee under these
NOIs, KPMG in its report, says that you provided
them with certain books and records of the debtor
companies. What did you provide them with?

A. Existing financial statements, which
they could have accessed off SEDAR, the draft
financials?

Q. Sorry, can I just stop on the first
point? Because financial statements they could have
gotten off SEDAR. The only thing I've seen on
SEDAR, when I was doing some searches, it was
consolidated financial statements for the public
companies, there is something else, financial
statements for the individual companies there?

A. No, it just would have been a
general providing of documentation, which included
those.

Q. Okay, it would include the
consolidated financial statements, but are there

financial statements for any of the individual

U/T
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subsidiaries?

A. No, not that I remember. They would
have been provided or had access to some of this
documentation, if I recall correctly, quarterly
financials, year-end financials, interim numbers,
QuickBooks.

Q. Sorry, for the individual companies
as opposed to the parent?

A. I can't remember offhand what
exactly, it was a large amount of documentation.

MR. TAYAR: Okay, can you give me an

inventory, then, please, of what you sent

them, by way of undertaking?

MR. FINLAYSON: I'1ll take that under

advisement, Mr. Tayar, I'm not sure what

the relevance of it is, but...

MR. TAYAR: I want to know. They make

it quite clear in their report, Mr.

Finlayson, that they reviewed certain

documentation, the accuracy of which they

relied upon. And to understand what they
relied upon, I have to see what it is that
they received.

MR. FINLAYSON: I understand your

position and I have taken it under
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advisement, and I will continue to take it

under advisement.

TAYAR:

265.

266.

267.

Q. Did you provide any of the CRA
assessments or reassessments with the individual
debtor companies to KPMG?

A. I can't recall, sir. Like I said,
it was a lot of documentation.

MR. TAYAR: Would you let me know,

please, by way of undertaking, whether you

did provide that to them?

MR. FINLAYSON: I'll give you the same

under advisement.

MR. TAYAR: And the reason you're not

undertaking to do that, Mr. Finlayson, is?

MR. FINLAYSON: I'm taking it under
advisement. I want to consider it further.
I don't believe it's relevant. I don't

actually believe it's relevant to your
examination at this moment, but I would
like an opportunity to consider that after
this examination so that we don't have to
debate it on the record, which I think is a

fair thing to do.

U/A

U/A
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MR. TAYAR: To be quite clear, Mr.
Finlayson, and I think you're pretty
astute, I want to see what the records were
that were shared with the trustee in order
to determine what, if anything, was owed by
Organic Garage (Canada) Limited to the
public company at the time the NOIs were
filed.

MR. FINLAYSON: I understand the nature
of your question and I've given you an
under advisement.

MR. TAYAR: Thank you, and would you ask
the appropriate person at KPMG whether they
learned what, if anything, was owed by
Organic Garage (Canada) Limited to the
public company, please?

MR. FINLAYSON: Okay, I will similarly
take that under advisement, but I
understand the nature of your questions.
MR. TAYAR: Thank you. How long will it
take you, Mr. Finlayson, to let me know
whether that question will be answered?

MR. FINLAYSON: How long is a piece of
string? I don't know, but I'm going to

endeavour to do it as quickly as I possibly

U/A
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can, Mr. Tayar, understanding that you are
moving as against...

MR. TAYAR: Right, because, I mean,
we're under some severe time constraints.
Your clients filed recently, and the order
was made earlier this week, and there is a
bidding process that's underway, and I may
be instructed to bring a motion in relation
to it, and I need to have those answers,
please, as opposed to having to do a 39.03
examination, Mr. Lurie, before the judge,
which is an alternative possibility, but
that requires the blessing of the judge to
do that, so I am hoping to get these
answers from you, please, earlier rather
than later.

MR. FINLAYSON: I understand, Mr. Tayar,
and I will endeavour to do so as quickly as
we can.

MR. TAYAR: Thank you, and Mr. Reporter,
have we marked the 2023 assessment of
Organic Garage (Canada) Limited as an
exhibit as yet? Let's mark that, please,
as the next exhibit, what number would that

be?
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MR. FINLAYSON: I believe it's 2, but I
could be wrong.

MR. TAYAR: Okay, and Exhibit 1 was
which one, 2018, the reassessment for
Organic Garage (Canada) Limited, right?

Okay, excellent, thank you.

EXHIBIT NO. 2: CRA 2023 Assessment

MR. TAYAR: If you could please turn up
the Organic Garage reassessment for 20197
And if I could take you directly to page 13
of 33, I would like to ask you, Mr. Lurie,
in relation to lines 3140, long-term debt,
and 3450, long-term liabilities, 7.6
million and 8.1 million respectively, to
provide me with a list of the parties to
whom those monies are owed, please, or were
owed at the time the tax returns that were
filed in 2019.

MR. FINLAYSON: Okay, we will, again,
make best efforts to determine that
information.

MR. TAYAR: All right, let's mark the

reassessment for 2019, please, as Exhibit

U/T
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3.

3: CRA 2019 Reassessment
MR. FINLAYSON: I'm sorry, I should have
said "reasonable efforts", I think I said
"reasonable efforts".
MR. TAYAR: Well, I'm sure we would be
reasonable, I don't doubt that.
MR. FINLAYSON: Okay.
MR. TAYAR: Okay. We can go, then, to
the Oragin Foods Inc. assessment for the
year ended, the most recent one, January
2023, please. And specifically, page 12 of
23.
MS. FAHEIM: Sorry, the document I have
is 34 pages, can you repeat which one
you're looking for?
MR. TAYAR: Yes, 12 of 23.
MS. FAHEIM: In which document?
MR. TAYAR: If you scroll down, you'll

see there's a page reference in the bottom
of each page, 12 of 34.

MS. FAHEIM: Right, so I just want to
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clarify which document you're looking for.

The 2023 return for Origin or Organic

Garage?

280. MR. TAYAR: Origin.

MS. FAHEIM: Okay, so give me a few

seconds.

BY MR. TAYAR:

281. Q. Okay, thank you. Are you on page 12
of 23? I don't think you are. There we are,
beautiful. Line 2248, loans/advances to foreign
related corporations, 8.2 million dollars, do you
see that, Mr. Lurie?

A. I do, yes.

282. Q. And to which foreign-related
corporations were those monies advanced?

A. The same answer, sir, it's best that
the auditor or the CFO provide that, I don't know
what comprises of that specific number.

283. Q. Well, which foreign-related
corporations exist?

A. There is no foreign-related company
that I'm aware of.

284. Q. Really?

A. Yes, that's a terminology, I
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believe, for the tax return, but I'm not
speculating, I don't want to guess, so it's best
that the auditor or the CFO explains what that
number is comprised of and how it's filled out on a
tax return.
MR. TAYAR: Okay, would you make the
inquiries and let me know, please?
MR. FINLAYSON: Yes, we'll give it on
the same basis as before, we'll make
reasonable efforts to do so, understanding
the time constraints we're operating under,
and I'll just say I'm not sure what
"foreign-related corporations" means.
Obviously, you know, it means something in
plain English, but I'm not sure it
necessarily...but we'll the inquiries.
MR. TAYAR: So, Gavin, you're an
honourable guy, I don't doubt it for a
second, but when you say you're going to
make reasonable efforts, someone who
prepared this document, if not Mr. Lurie
himself, knows what...
MR. FINLAYSON: Yes, I understand.
MR. TAYAR: ...knows what it means. So,

someone is going to have the answer.

U/T
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MR. FINLAYSON: Yes, that's what we're
going to try and do. So, I understand the
nature of the question. As you correctly
identify, I'm an honourable guy, and I
believe you could be so, too, and we're
going to make reasonable inquiries of the
people who should have knowledge of this,
and we're going to try and get the answer

for you.

Q. Perfect. And just above that,

there's a due from Canadian-related companies 8.9

million,

289.

do you see that, line 22417

A. I do, yes.

MR. TAYAR: Okay, I'm going to ask you
again, and I presume you're going to have
to do it by way of undertaking, but I'll
make inquiries, but if you know the answer,
wonderful, I want a breakdown as to from
whom those monies are due, and a breakdown
as to, if there is more than one party, how
much is owed by each of the parties,
please, associated with that line.

MR. FINLAYSON: We'll provide the same
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undertakings.

BY MR. TAYAR:

290. Q. Now, you've got there under 3139,
"Total current liabilities of $300,000", do you know
to whom those monies are owed?

A. I don't offhand, no.

291. Q. Okay, if you could just turn up your
affidavit, sir, at paragraph 11. Have you had a
chance to read that yourself, sir?

A. It's partially cut off here, but...

292. Q. Paragraph 1172

A. Yes, Jjust the way the Zoom is, but
yes, you can proceed.

293. Q. Okay. Well, I want to make sure
you've got it all. Do you want us to scroll up or
down, or...

A. No.
MR. FINLAYSON: Do you have a paper copy

BY MR.

of your affidavit in front of you, Matt?
Maybe you could look at paragraph 11.
THE DEPONENT: Okay, I just moved it

over, but yes?

TAYAR:

U/T
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Q. Okay, and do you recall swearing to
the truth of that statement, correct?

A. Yes.

Q. Okay. Now, you say there that
Organic Garage (Canada) Limited has about a million
five in inventory and equipment, how much of that is
inventory?

A. Probably about a million dollars'
worth. A million, a million two-ish. Somewhere in
that range.

Q. A million, a million two. So the
equipment is worth, what, three to five hundred
thousand dollars?

A. That was based off of his liquidated
value, yes. That's the realizable value of the
assets based off an appraisal.

Q. Okay, who did the appraisal, sir?

A. I don't remember the name offhand,
it was Dan, Danbury maybe?

Q. Danbury Sales, yes, okay.

A. It could have been them, or I can't
remember i1f there was another firm, I can't remember
offhand.

Q. And that was done on a liquidation

basis, right?
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A. Yes, I don't have the exact basis,
but it's realizable value if they needed to sell it.

Q. Well, I can take you to the report
of the trustee, KPMG, they say that they had a range
in discussions of ligquidation wvalues for the
equipment. Do you want me to take you there, or do
you recall?

A. I don't recall offhand, it's
probably in that range, and that's what they said
was the liquidated value, I gather.

Q. Now, at that time, they said nothing
about actually having an appraisal, but you actually
do have an appraisal at that point?

A. I don't know offhand, I just know
that somebody went to evaluate the equipment to get
an expected realizable value of those assets across
the four stores.

Q. And do you have a report from the
appraiser on that?

A. I'm not sure if we do.

Q. Okay, and is it an appraisal or is
it a valuation? Or you don't know?

A. I don't remember offhand.

MR. TAYAR: Okay, so if there is a

valuation or an appraisal in writing, could
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you produce it, please?

MR. FINLAYSON: I'm going to take that

under advisement. I'll tell you the basis

on which I'm going to take it under
advisement, Mr. Tayar, it's just, sitting

here right here today, I'm not sure what

the answer to the question is, and I don't

know whether any of these documents are

impressed with some sort of confidentiality

or sealing order, so I would like to figure

that out.

TAYAR:

305.

306.

Q. And you say,

"...Over 2.5 million in known

liabilities..."
And you then list in your affidavit the creditors
and the amounts that are owed to them in your
affidavit. Do you recall doing that? You could
find that in your affidavit if you want to see it,
but do you remember giving a list of all the

creditors to the trustee, sir?

A. Yes, it was based out of what was in

QuickBooks, yes.

Q. Okay, so, in fact, I think I'm

U/A
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it's actually in the report of KPMG if you

want to see that report.

TAYAR:

308.

A. You can call it up, yes.
MR. TAYAR: Yes, it's at Exhibit B to
the report of the trustee. Now, my copy is

missing page 1 of 12, can you show me page
1 of 12?2 1If you scroll down, Counsel,
you'll see...it'll say page 2 of 12, and
I'm looking for the first page if there is
one. Yes, it's missing on your copy as
well, so can you get the original, please,
and if it's got a page 1, send that to me,
and if not, just tell me that the pages are
misnumbered. They should start at 1 rather

than 2, please.

MR. FINLAYSON: Yes, we can do that, Mr.
Tayar.
Q. Okay, and so there is a list of

creditors here, starting with our Organic Garage

(Canada)

Limited, the total, it looks like 2.6

million dollars, and then you have a list of

creditors for the individuals, individual numbered

company subsidiaries, and they're all pretty minor,

U/T
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five, 10,000 dollars. One 1is $43,000 and do I take
it there that my reading of that is such that if
you're buying a crate of milk from a supplier, the
purchaser is actually Organic Garage (Canada)
Limited rather than the individual subsidiaries that
operate the stores? 1Is that how you treat it, Mr.
Lurie?

A. I'm sorry? Because I don't see what
you're referencing with these numbered companies or
whatever, these are all our trade vendors, so can
you repeat the question?

Q. Sure. What you're seeing counsel
scrolling through now is a list of the creditors of
Garage Canada Limited.

A. Yes.

Q. And then if you go to the next page,
you'll see, for example, a list of creditors of
2347018. There you go, you see there is just one
creditor there, which is, I think, the landlord,
owed $6,000.

A. Yes.

Q. So, I presume that the store carries
products in it, organic products and fruits and
vegetables and all kinds of delicious things like

that, and I could only surmise, from looking at this
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list of creditors, that the purchaser of the
products is Garage Canada Limited, which in turn
lets the product be utilized by the numbered
company, the store. Is that how you operate?

A. Yes, the numbered companies hold the
leases for each of the store locations. So,
anything owing to the landlord would show under a
numbered company. The actual physical trade vendors
that sell us products will be under Organic Garage
Canada.

Q. Would you say that the only asset in
the numbered company subsidiaries would be just the
lease, but that the operations are really through
Garage Canada Limited?

A. That's how the company was set up,
the numbered companies are wholly owned subsidiaries
of Organic Garage Canada and hold the leases.

Q. Right, so the only assets, if I was
to see a balance sheet for the numbered companies,
it would just show an interest in a lease, it's got
no other assets, is that fair?

A. I believe that would be correct.

Q. Okay, and that's why, if we look at
the financial statements, if we had them, or the tax

returns, which we do have, for Garage Canada
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Limited, it's the one that essentially holds all the
assets, the produce, the inventory, the equipment,
correct?

A. Under that assumption, yes, that's
correct.

Q. Okay, and one of the things that is
being sold under this stalking horse bid is
intellectual property, and who was the holder of
that intellectual property, is that held by Garage
Canada Limited?

A. Yes.

Q. And what does it consist of? Are
there patents, or trademarks, or what is it that
consists of?

A. No, it would just be the trade name,
Organic Garage, the website, any of the websites
registered, you know, because you register, you
know, when you're doing a website, you do .com, .ca,
.net, and things 1like that, the logo.

Q. So, it's essentially the goodwill
associated with the name and the trademarks that
contain the name and so forth?

A. I wouldn't necessarily define it as
"goodwill"™, it's Jjust the name, website, yes, the

logo, I guess that's what you defined as
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intellectual property.

Q. I just want to understand, is there
any sort of trade secrets, or recipes, or anything
like that that go with it, or is it just basically
these?

A. No, there is no recipes, we don't
produce any products ourselves in our stores, so we
don't make anything, per se, so it would Jjust be
kind of contained to those sorts of things, website,
logo, name.

Q. Got it. I take it it's too early to
see a financial statement or tax return for Garage
Canada Limited for the year ended January 2024, is
that correct?

A. Yes.

Q. Is it being worked on at all, or
just things on hold now because of the NOI?

A. It's on hold, not being worked on.

Q. Okay, and the reason I'm asking that
is, you say in your affidavit at the paragraph we
just looked at, two-and-a-half, 2.6 million dollars
of debts, but if we put back on the screen Exhibit
2, which is Organic Garage Canada's 2023 tax return,
it shows liabilities considerably higher than that.

Current liabilities are 16.5 million dollars. We
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had gone through this earlier, I want to understand

what happened between January 2023 and January 2024

that would reduce the liabilities by such a gigantic
amount.

A. I don't want to speak out of turn,
because I am not an expert or an accountant by trade
of how this tax return was filled in, but I believe
there was something to do with the lease liability
in how that's recorded under current or long-term
liabilities. You have to report those. So, I
believe the majority of that number is comprised of
an IFRS requirement to report a long-term or
short-term lease liability, but it's best that the
auditor or the CFO confirms that.

Q. Right, but if that's so, then if
you're just going to fold your tent, and put these
companies into bankruptcy, they wouldn't be
liabilities, because leases can be disclaimed.

MR. FINLAYSON: Well, that's more of a

legal question, it's not really a question

for him.

BY MR. TAYAR:

323.

Q. Unless he knows about it. Are you

aware of that concept?
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A. I'm not, and I'm not a lawyer by

trade, so I don't want to presume anything.

324. MR. TAYAR: Is this a good time for a
break?
MR. FINLAYSON: It's a good time for a
break. You know, obviously, on a

non-binding basis, do you have an idea of
how long you might be?
325. MR. TAYAR: To tell you the truth, let's

go off the record and we'll discuss it.

—-——= upon recessing at 11:38 a.m.

- A BRIEF RECESS

—-——= upon resuming at 11:50 a.m.

MATT LURIE, resumed

CONTINUED CROSS-EXAMINATION BY MR. TAYAR:

326. Q. Mr. Lurie, who is the head of
investor relations for the public company?
A. We subcontracted it to a company
called Venture North.
327. Q. And is that on a monthly fee basis?
How did that work?
A. Yes.

328. Q. And what were you paying them
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monthly?
A. I don't remember offhand.
Q. Was it 6,000 a month?
A. It sounds approximately correct as

an estimate.

Q. All right, and is that being paid
currently?

A. No. The company is under an NOI,
SO...

Q. Which company is under an NOI?

A. Organic Garage Canada.

Q. Is it Organic Garage or is the

public company that hired the investor relations
person?

A. I don't remember the original
contract, I mean, he's been doing it for the company
for years, so I don't remember offhand. I didn't
see the invoices, he usually submitted them directly

to accounting, so...

Q. Has he been pressing for payment?
A. No, not that I'm aware.
Q. Was there any default in making

payments to his company?
A. Well, yes, I mean, I'm sure there is

some invoices that are potentially owed.
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Q. Right, and...

A. He didn't submit them regularly, to
SO. ..

Q. Right, let me just, as an example,

one of the invoices that I understand is in
Could I share the screen as well?

MR. FINLAYSON: You can, there should be
at the bottom...sorry, I don't mean...do
you know how to do it for...

MR. TAYAR: You're absolutely right, I'm
technologically challenged, okay.

MR. FINLAYSON: I was similarly
technologically challenged but have been
forced by circumstances to learn a little

bit. If you look down to the middle of the

bottom of your screen, there will be a
green button that says "share screen".

MR. TAYAR: Share screen, perfect.

MR. FINLAYSON: Make sure that your
emails and other things or any picture or

material that you do not want us to see is

not on your screen when you do that.

Q. You're stuck seeing my face, I'm
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afraid, I can't stop that. Can you see this invoice
expense report, it's culled from Venture North?

A. Yes.

Q. You can see that? Great. For some
reason, I can't see it on my screen, but so long as
you can, I could see it on my screen, but I can't
see it the way you are, I don't think. So, this is
an invoice to Matt Lurie, Chairman, CEO and founder,
from Venture North Capital Inc., and I assume this
is not payable by you personally, I take it, is it?

A. No.

Q. No, and okay, and do you know if the
account of 2002-71 has been paid?

A. I don't know offhand, and to be
honest, I remember that virtual investor conference
in specific, and that amount would be under dispute
for what happened at that conference.

Q. Was he not supposed to attend?

A. No, it was the person who
represented that conference and what was going to
happen didn't deliver, there were technical issues.
I'm also noticing that my name is spelled wrong,
there is no A in my name, but there were technical
issues with that conference. Bill would know.

Q. Fair enough. I am now putting on
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the screen an invoice from March 2023 for $20,000
for three months, the first quarter of the year, and
I understand that has not been paid as yet, is that
correct?

A. It very well might not have, I'm not
aware. I mean, I would dispute that, I mean, our
stock was halted in November of 2022, so I don't
know what Bill was actually invoicing for when the
stock was halted and delisted, so...

Q. Did you tell him that you're not
going to pay him for it, or are you just telling me
that now for the first time?

A. To be honest, I don't remember.

It's the first time I'm seeing this invoice, so...

Q. I can tell you, for what it's worth,
that I spoke with him and he says this is
outstanding. He also gave me a series of other
invoices that he says are also outstanding. Here is
another one for the third quarter of 2022 for
$20,000 that he says is also unpaid, can you confirm

that or deny it?

A. I don't know offhand. Like I said,
I wasn't copied on these invoices. You can see
there is no email address. He never emailed these

directly to me, so I'm not clear.
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0. Okay, well, it goes to Nelson Lamb,
that was the CFO, correct?

A. Yes.

Q. And it goes to Shawna Lurie,

S—-H-A-W-N-A.

A. Yes.

Q. Who is she?

A. That's my sister.

Q. And it says she is the COO,
operating...

A. No, she is not...

Q. She is not?

A. ...the chief op.

Q. What is she?

A. The director of operations.

Q. The director of operations, okay,

and did she tell you about this invoice being
unpaid?

A. I don't remember, to be honest.

Q. So, you don't know if there is
anything owed or not?

A. No. Like I said, if he would have
sent them to me, I mean, I would have been the first
to dispute them. Bill was not regularly submitting

invoices, so he would withhold and send a group at a
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time, so it's not something that was easily followed
up with with how he was managing his invoice
submissions.

Q. Did you ever tell him, "I would like

them more frequently than once..."

A. Yes, multiple times.

Q. And he didn't comply?

A. No. He was pretty bad in submitting
them.

Q. But you didn't pay him anyway,

right? It's not like you got a bill for three
months and you paid him one month, you just didn't
pay him, period?

A. Oh, no, we paid him over the course
when he was fully engaged. I mean, like I said, I
would challenge the ones since November, our stock
is halted, I'm not sure what he's invoicing for, and
prior to that, once again, I don't know what I don't
see, if he didn't send them to me or follow up with
me, I can't speak out of turn and, you know, know
what was outstanding.

Q. Did you or Shawna respond to him in
any way?

A. I never got the email, like, he

never...I don't remember seeing the invoices, so...
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358. Q. Okay, did you ask for them or no?
A. No. We deal with 100 different
distributors, associated operational companies, I
don't ask for invoices.

359. Q. Okay, so let me put on the screen
some email exchange between you and Mr. Mitoulas.
And...

MR. FINLAYSON: Sorry, who is who?

360. MR. TAYAR: I say "you" because you're

copied on all these...

MR. FINLAYSON: Sorry, I was just not
clear on who Mr. Mitoulas is, but I see
that now, thank you.

BY MR. TAYAR:

361. Q. He is the investor relations fellow
from Victory North, and do you remember this
exchange of emails, sir, in June, the most recent
one is June 20237

A. No, I mean, I'm carbon copied on it,
but I didn't respond to any of those.

362. Q. Okay, and so you didn't respond to

receiving that? Okay, because he says in it,
"...Hi, Shawna, I just spoke with Matt

earlier today regarding the account payable
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with Venture North..."

Do you recall that conversation on June 27th?

A. No. I mean...

Q. Do you deny that you had a
conversation with him that day, or do you just not
recall?

A. I just don't recall, I mean, that's
a long time ago to recall a phone conversation.

Q. I have to ask you, Mr. Lurie,
because if you do recall, I want to know whether you
recall, I'm not debating with you as to whether your
memory should be there or not, okay? But if I don't
ask you, I don't know. Yes, because he says he
wanted to make sure that you had all the outstanding
invoices up-to-date and recorded in your files, and
then he writes to Shawna and says, "Please confirm
this", and he copies you. And I take it you did not
respond, and Shawna did not respond to that,
correct?

A. I can't speak out of turn about if
Shawna responded. I was carbon copied. I don't
remember responding.

Q. I would suggest to you that Shawna
came and spoke to you about it, and that you and she

decided not to respond, correct?
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A No.

Q. All right.

A I don't remember that.

Q. All right, I'm going to scroll down,
now you see an email February 9th, 2023, again to
Shawna, and copied to the CFO, which I gather was
Mr. Lamb at the time?

A. Mr. Lamb wasn't engaged at that
time. He left in November of 2022, so I don't know
why Bill would have been copying him.

Q. Okay, so after he left, who would
have been receiving invoices, or emails, rather,
that went to the email address
cfol@organicgarage.com?

A. It just would have been dumped into

a generic mailbox.

Q. Okay, who would have read from
there?

A. I don't know.

Q. Okay, and you can go ahead and read
the emails to yourself, if you wish. There is an

email beneath that from August of 2022, and he
attaches year-to-date invoices for 2022. None of
those were paid, I gather?

A. I don't know offhand. I mean, if
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that's what he's saying, that's what he's saying.
Like I said, Bill didn't submit them regularly, and
would submit potentially six months, eight months,
10 months at a time. So...

Q. I'm sorry, that is what Bill is
saying, and I want to know whether you disagree with
what he says.

A. I don't have any reference to pull
from at the moment. If that's what he's claiming,
then that's what he's claiming. All I would say is,
anything post-November 2022, I'm not sure what he

was invoicing for, because he wasn't providing any

services. The stock was halted.

Q. At which point? Sorry, what was the
date?

A. It was around late November 2022, or

early December, I can't remember the exact date,
it's just an estimate.

Q. Okay, so in August, Shawna writes to
Bill and asks for an invoice for July 31st, and was
that paid?

A. I don't know offhand. Maybe it was,
maybe it wasn't, I don't know.

Q. Now, I looked at your list of

creditors for Organic Garage Canada Limited, and I
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did not see anything about Venture North there, so
that's why I was suggesting that that was a debt
that was owed by the parent company, which makes

sense, because investor relations is something that

a public company would need. Do you agree with
that?

A. I would agree with that, vyes.

Q. Okay, so Venture North, if it's owed

money, it's not by Garage Canada Limited, it's owed
money by public co., right?

A. Sounds roughly correct.

Q. Okay, what about Mr. Garcea, did you
use his services?

A. No, to be honest, I mean, I would
dispute the contract that he submitted.

Q. But didn't you write a whole series
of cheques to him, and then you reduced the amount
down to about 2,000 or so at your request, and he
agreed? Do you remember any of that?

A. I do, yes.

Q. Okay, so you were paying him, you
must have had some arrangement with him, or else you
wouldn't be paying him, right?

A. Well, he wasn't providing any

services, so that became a problem.
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Q. Okay, but when you paid him, he was
providing a service, correct?

A. No, it was in good faith that he
would be providing a service and then he didn't.

Q. I see, so why were you paying him
every month for a long, long time? Because I've
seen a list of all the payments you'wve made.

A. Because it was in good faith.

Q. In good faith that he would provide
services, so you pay him one month, he doesn't
provide a service, you pay him the next month, he
still doesn't provide service, and you keep paying
this for months and months for no service. You're
obviously a very generous person, Mr. Lurie.

A. If you say so. I can't speak to
that. Like I said, the services he outlined in his
contract, I don't recall ever receiving.

MR. FINLAYSON: Just for the clarity of

the record, what are the services that

we're talking about here?

BY MR. TAYAR:

382.

Q. Mr. Lurie?
A. Oh, you're asking me? Or I thought

we were going to pull up the contract.
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Q. No, I'm asking you. He's asking
you.

A. Oh, Ralph was...I don't know what
you call him...provided analysis on public companies
for the purposes of, you know, educating potential
shareholders, so I think Ralph had his own website,
or would post on blogs or do video interviews to
help educate people on different public companies to
get people to invest in the open market.

Q. And here's a consulting agreement
with Focus Merchant Group Inc., and that would be
Ralph's company again?

A. That's Ralph, yes.

Q. Yes, and you went back and forth
with drafts of this agreement but you never signed
it, correct?

A. I don't remember, to be honest. I
mean, it's going back now five years, so I don't
remember what the back-and-forth was, but...

Q. Closer to four years, but yes, you
don't recall going back and making amendments, and
crossing things out, and saying, "Let's do this,
let's do that"? You don't remember that?

A. It could very well be, I mean,

that's part of the contract negotiation.
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Q. Exactly. Okay, and here is an email
from you, Mr. Lurie.

A. Yes.

Q. May 2020, and you say,

"...Thanks for the email..."

This is to Ralph,

"...I am not in a position to be paying out

any large sums for non-critical vendors at

this time..."
Now, that doesn't sound to me like someone who says
"I don't owe you any money because you gave me no
services", it sounds like someone who was trying to
buy time before you make a payment.

A. No, well, he's a non-critical vendor
not providing a service. I mean, that's pretty
self-explanatory.

Q. Really, where does it say he's not
providing a service?

A. Well, I don't think I have to
outline it, he's non-critical.

Q. He's non-critical but he's providing
a service.

A. I don't have any reference to any
service he provided, he never submitted any

articles, videos, anything on his website that I'm
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aware of.

Q. Okay, so how do you explain down at
the last couple of sentences of your email,

"...While I appreciate the work that was

done and was paying your fee when the

company had very little cash flow at a cost
to other vendors, I have to be very
diligent in managing where things are
currently..."
How does that coincide with what you just said under
oath?

A. Well, number one, that doesn't
necessarily relate to the contract, Ralph was
involved, and I don't know, was consulting Tobias,
so you would have to speak to him about that.

Q. You say,

"...I was paying your fee when the company

had very little cash flow..."

Why were you paying his fee if you didn't owe him
any money?

A. Number one, the fee was related to
the contract, and he didn't provide any services to
the contract.

Q. So, why did you pay him?

A. It was in good faith.
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Q. So, you want the judge to believe
that you're making payments to someone who was not
providing you services that had been contracted for,
is that it-?

A. That's what occurred.

Q. Okay, and then beneath that is an
email of October 7th, 2020, do you want to read that
to yourself, please?

A. Yes.

Q. Do you want to, based on that,
change any of your evidence just now in the last
five minutes?

A. No, I mean, he submitted a contract
that had services in it that he didn't provide.

Q. Why do you ask him to update the
amortization chart to reflect starting to pay a
third of the monthly amounts starting this month?

A. Because I wasn't willing to pay him
in full for what he wasn't providing.

Q. Then you say the one third payments
would continue until the end of next year, that
would be 2021...

A. Yes.

Q. ...and then can revert to 7,000

until the term amount is completed?
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A. Yes.

Q. You want a judge to believe you're
just paying gratuitously even though he wasn't
providing you with any services? Really?

A. Well, sir, I can't assume what a
judge will understand or believe or not believe.

Q. Here, I'm showing an email in that
same chain, October 7th, 2020, where he proposes
settling what's owed, and he says the term amount,
which you referred to as well in your email before,
was $155,000, do you remember getting this email?

A. If that is one to me, I mean, it
doesn't show my email, but sir, it's four years ago,
I don't remember every email. I receive 100 emails
a day.

Q. Okay, well, there is an email the
same day from you at 12:04 p.m., does that refresh
your memory that you would have received hundreds of
second email, the one from Garcea, this one?

A. Which one, I'm sorry?

Q. He's questioning your proposal that
you have made on October 7, he asks you some
questions, do you recall any of that?

A. I don't. I mean, if it's in an

email, then that's fine, I'm not disputing the
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email. I don't remember it.

Q. Okay, well, here is your response a
few minutes later,

"...Ralph, I don't have an answer. If T

did, I would have given definite date. I

want to conserve cash in any way. No, I

don't want to dilute by that volume of

shares right now, blah, blah, blah..."
Do you see all that?

A. Yes.

Q. Does that refresh your memory about
your exchange with him about paying him?

A. Well, it doesn't refresh my memory,
but I see it referenced in the email.

Q. Okay, and here is another email,
October 8th, 2020, does this help you refresh your
memory about this exchange?

A. Sir, I've already stated, I don't
remember this specific email correspondence. If
that's what he's produced, then I'm not disputing
that at this time.

Q. Okay, what are you disputing about
what Ralph's claiming?

A. I'm not disputing anything.

Q. So, you admit that there is money
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that is owed to his company?

A. If that's what he's claiming. I
still dispute the nature of the contract and what
services he actually provided.

Q. But you don't dispute that you owe
him considerable money? And by "you", I mean public
company.

A. Well, sir, I have vendors that claim
that I owe them $10 for a box of cereal when my
price should be eight. They can claim it's $10 and
I can claim it's eight, but at the end of the day,
there's a disagreement. So, Ralph can claim that
he's owed money, same as Bill. If I dispute the
nature of what services he provided, that's within
my right. The same thing with Bill. If Bill is
continuing to bill me for services he never provided
after the stock was halted, he can continue to
submit invoices forever, but if I don't agree with
those invoices, then that's an area of dispute.

Q. Well, I have this whole email chain,
I'm showing you down to November 2019, I don't see
anything in there about your dispute. Like, why
would you be exchanging correspondence and say
nothing about "I dispute what you're claiming"?

Isn't that sort of obvious?
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A. Well, no. Well, first of all, Ralph
would phone me as well, so there is no reference to
any phone calls. Ralph and I would go over stuff.
This email chain is probably Jjust one example.

MR. TAYAR: All right, let's mark the

email chain, please, as Exhibit, is it

number 4, Mr. Reporter? So, the email
chain involving Ralph Garcea and Mr. Lurie,
and it appears to be for the period

November 2019 to May of 2020. That will be

the next exhibit, and you know what? Why

don't we go back and mark the...we opened
up some invoices, we referenced some
invoices from Venture North, which is Mr.

Mitoulas' company, we'll mark those

collectively, please, as Exhibit 5.

EXHIBIT NO. 5: Venture North Invoices, September

2022 and March 2023

TAYAR:

412.

Q. And would it be fair to say, sir,
that since there is no reference in the list of
creditors of the debtor companies in the NOI to

either Venture North or to Mr. Garcea's company,
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Focus, that the monies that are owed to those
entities are owed by the public company?

A. If they're recorded, yes, I mean,
they're a public company expense.

Q. Now, I'm showing you, sir, a news
release, dated September 28th, 2018 on the screen,
and could you take a moment to just read that and
tell me when you want me to move to the next page?

A. Is there something you want me
specifically referencing on this?

Q. Well, you could focus, for example,
on what I highlighted there in yellow.

A. Yes.

Q. And did Oragin Foods Inc. agree to
pay Venture North $6,000 per month?

A. I can't remember what's actually on
the contract, but his investor relations contract
then stipulated $6,000 a month.

Q. Right, and when did it go into

default, sir?

A. I don't remember offhand.

Q. And that default was never remedied,
correct?

A. If there is a default, then no, not

that I'm aware.
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Q. You're not aware of a default?

A. No, I'm just saying, you're
referencing invoices that, number one, I don't
remember receiving, and once again, for services
that he couldn't have provided once a stock is
halted. So, you know, like, I've already explained
that.

Q. What about the services before the
stock was halted?

MR. FINLAYSON: Actually, I'm just going

to object at this point. I mean, I'm

giving you a whole bunch of leeway, Mr.

Tayar, but I think all of these questions

really relate to your bankruptcy

application and not examination of Mr.

Laurie on his affidavit in this proceeding,

which is the NOI proceeding, which was

found by Justice Steele to be a separate

proceeding.
MR. TAYAR: I don't know about that, but
Counsel, I just...I want to be clear,

because either this creditor, or these two
creditors, ought to have been referenced in
the NOI, or they are creditors of the

public company, well, I guess Mr. Lurie is
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a possibility personally, and I Jjust want
to establish to whom the monies were owed,
that's all.

MR. FINLAYSON: I think you did already,
and I think, again, this entire line of
questioning really relates to your
bankruptcy application, and I have given
you quite a lot of leeway in that regard,
so I'm refusing further questions on it.
MR. TAYAR: All right, so did we mark,
Mr. Reporter, the email exchange, I don't
think we have, with Mr. Mitoulas for the
period ending June 27, 2023, and
commencing, it looks 1like, August 19, 2022,
please? This is, I guess it would be

Exhibit 6? Thank you.

EXHIBIT NO. 6: Email thread with Bill Mitoulas,

422.

August 19, 2022 to June 27, 2023

Q. All right. Was there ever any

correspondence from you to Mr. Mitoulas terminating

the contract you had with him?

MR. FINLAYSON: We'll refuse that on the
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basis I've just stated.

MR. TAYAR: On the basis of? Sorry?

MR. FINLAYSON: Basis is not relevant to
this particular examination. What you're
trying to do here, Mr. Tayar, with respect,
and I understand why, is obtain evidence
for use in your bankruptcy application,
which is a wholly separate proceeding.

MR. TAYAR: Given the admissions in your
client's affidavit, Mr. Finlayson, I don't
need any more evidence, quite frankly, but

I hear you.

TAYAR:

425.

426.

427.

Q. Did you ever meet Dr. Ihde, sir?

A. I actually don't recall meeting him
offhand.

Q. Did you ever speak with him?

A. Yes, I remember speaking with him on
a few occasions, yes, always with...the majority of
the time was usually with Ralph and Bill.

Q. Do you recall any of the discussions
that were had in your presence with Mr. Ihde?

A. I don't know, it was a long time

ago.

/R
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MR. FINLAYSON: It's a long time ago,
Mr. Tayar. If there were specific
conversations that you allege occurred that
you want to ask my client about, feel free,

but, you know, it's not a memory test.

428. MR. TAYAR: Actually, it is a memory
test, but that's okay.
MR. FINLAYSON: But you know better,
right? Right, if you've got a specific
question about something that happened five
years ago. ..

BY MR. TAYAR:

429. Q. Do you recall discussing with him
the nature of the operations of Oragin when he was
contemplating an investment?

A. I don't know, define, like, what do
you mean, "Nature of Operations™?

430. Q. Well, you tell him about the
company. "I want you to invest $1,500,000 in this

company because it does the following, it's very
successful, it's worth lots of money", blah, blah,
anything like that.

A. Actually, I remember the majority of

the conversation were focused on the operations of
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Organic Garage. When I first started speaking with
Tobias, Ralph is the one who had already educated
Tobias and his wife about the business. I remember,
I believe, like, I can't confirm 100 percent, but
the first time I think I spoke with Tobias was
probably in Bill's office after I had done a tour
of, I think, our Liberty store with his wife.

So, Tobias was already aware of the
business, we were public, and all those things, by
the time I started speaking with him, because Ralph
is the one who had brought the opportunity to his
attention. I focused on the history of Organic
Garage, our products, because he came from a vitamin
background, like, from what I understand from his
past, he sold vitamins, so he knew organic products,
and natural products, and so I focused on him about
what we were trying to do as a business for the
grocery industry and for organic and natural
products, but I did a tour with his wife, and that
was the majority of the focus.

Q. And do you recall sharing any
financial data with him?

A. I don't remember offhand, I mean, it
was a long time ago, I mean...

Q. Do you need me to refresh your
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memory? Do you have any documents that would help?
A. No, I don't, I mean, it would have
been Ralph that provided any of that documentation
to Tobias. Ralph's relationship with Tobias, I
mean, Ralph, from what I understood, is the
ex-husband of Tobias' wife. Ralph was in charge of
working with Tobias on helping place money in
investments and so on and so forth, so Ralph is the
one that brought this to Tobias' attention. Once
again, I focused on who we were, like, Organic
Garage, how we differentiated from other grocery
chains, how our stores were built and set up, like,

things like that.

Q. Did you give Ralph that
responsibility?

A. I'm sorry? No.

Q. So, you've said he has given the

responsibility to address these matters with Dr.
Thde, I'm asking you, how did that come about? You
presumably gave him the authority.

A. I don't remember saying
responsibility. I didn't give any authority. Ralph
had an office in Bill's office, like, I think Bill
sublet offices in his main office and Ralph was a

tenant, but they knew each other from the industry.
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Bill knew what was going on with the company, and I
guess had conversations with Ralph, and at that
time, I think Ralph was looking, or assisting
Tobias, but I don't want to speak out of turn on
their relationship, and I was told to, you know,
talk about Organic Garage, you know, who we were as
a grocery chain, you know, our stores, what we were
trying to do, so yes.

Q. You tell me what Ralph should have
said, or did say. Do you know specifically if you
told him anything about in terms of financial
disclosure?

A. I don't, I mean, Ralph was a public
markets guy, like...

Q. I understand what he does and what
he might know, but I'm asking you what was conveyed
to Dr. IThde. Whether you know. If you don't know,
then tell me you don't know.

A. I wasn't privy to the internal
conversations between Tobias and Ralph.

Q. Okay. We do know that he got this
presentation that we referred to this morning,
right?

A. That presentation was available

online, so anybody had access to it. Bill helped
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craft it and would have presented it potentially to
Ralph as well.
Q. Let me correct something you just
said. I wasn't asking you who had access. I'm
asking you whether it's known to you that Dr. Ihde
had seen that presentation and was relying upon it.
Do you have any idea?
MR. FINLAYSON: Sorry, you said "relied
upon"? I'm going to object to that because
I think there's an embedded legal
assumption in that gquestion that it's not
really fair to ask this witness of.
MR. TAYAR: What legal assumption?
MR. FINLAYSON: Reliance, sir. Again,
this whole line of questioning really seems
to be related to what you would term to be
misrepresentations, which seems to be
related to some sort of personal claim your
clients may think they have against Mr.
Lurie in his personal capacity, but that
aside...
MR. TAYAR: I think you're focused on
something Justice Steele may have said, Mr.
Finlayson, but...

MR. FINLAYSON: No, I'm focused on what

/R
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you said, and Mr. Lurie, to be fair, when a
lawyer uses a word like "reliance" in this
context, my antennae go up, as probably
does your antennae, because Mr. Lurie 1is
not here to tell you, you know, from a

legal perspective what your client relied

upon in a legal sense. That's a fair
summary .

MR. TAYAR: All right, so let's just do
it this way. Just tell me what information

he had before he made his investment, can
you assist me with that?

MR. FINLAYSON: What information he had
that Mr. Lurie provided, is that the
question? Because...

MR. TAYAR: That anyone provided.

MR. FINLAYSON: He can't tell you what
information Ralph provided, he can't tell
you what information...

MR. TAYAR: He might be able to. How do
you know that, Counsel? Maybe Ralph told
Mr. Lurie, "This is what I gave to Dr.
Thde".

MR. FINLAYSON: Perhaps you could focus

the question a little bit more narrow?
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It's fair to the witness.

BY MR. TAYAR:
444, Q. What information, Mr. Lurie, did you
give Dr. TIhde, if anything?
A. I don't honestly remember offhand.
It's a long time ago.
445, Q. Is there any way to refresh that
memory?
A. Not that I'm aware of, I mean, I'm
not sure, how do I refresh?
MR. FINLAYSON: Why don't we do it this
way? Matt, can you review your email?
446. MR. TAYAR: I want to ask the questions,
Gavin, please.
BY MR. TAYAR:
447 . Q. So, you don't know if there is

anything to refresh your memory, and if that
changes, like anything else you answered, you'll let
me know. Do you know what information, if anything,
Mr. Garcea, Ralph Garcea, gave to Dr. Ihde
concerning the financial affairs of Oragin, or any
companies in that group?

A. I don't remember.
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Q. Okay, and the same about Mr.
Mitoulas. Do you know what, if anything, he
provided to Dr. Ihde?

A. I don't know.

Q. But your recollection was, from what
you said earlier, is that there were discussions
that you were privy to about Organic Garage, yes?

A. Yes, I took his wife on a tour of
our Liberty store.

Q. Okay, and you mentioned Organic
Garage, was that the term that you were using-?

A. Yes, I mean, that's the name of the
grocery store, so I talked about the grocery
business.

Q. Exactly, understood. You were
talking about the grocery business, but did you, at
any time, tell him that there was a company called
Organic Garage (Canada) Limited which operated and
ran those stores?

A. I'm sorry, you cut out there.

Q. Yes, did you, during these
discussions, ever tell him that there was a company
called Organic Garage (Canada) Limited that ran and
operated these stores?

A. No, that was never the point of the
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discussion. Like I said, when I took his wife for a
tour through the store, it was to discuss the
operations of the actual store, like...

Q. Did you ask him whether he would be
prepared to advance money for the purpose of
operating stores, grocery stores?

A. No, not that I recall.

Q. Was there any discussion about what

the purpose would be for the use of his monies?

A. Yes, it was specifically to address
the BDC.

Q. To take out the BDC loan, correct?

A. Yes.

Q. And that BDC loan was extended to

the public company, correct?

A. Yes.

Q. Okay, and was guaranteed by the
subsidiaries, including (Canada) Limited?

A. That's what's on the paperwork, yes.

Q. And did you tell him that the
purpose of the loan from BDC was to build another
store that never got built?

A. I don't remember specifically
addressing that, I mean, I can't say for certain.

Q. Okay, all right, let me take you now
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back to Mr. Lurie's affidavit, and in there, he has
a public filing, is what it appears to me, and you
can correct me if I'm wrong, but you have to make
public filings and press reports periodically

inasmuch as you're running a public company,

correct?

A. Yes.

Q. So, let's go to page D-1-155,
please.

A. Sorry, 1is that being called up on

the screen?

Q. Oh, yes, would you please put that
on the screen, Monica?

A. This is Exhibit F?

Q. That's right. And judging from the
first three lines, it looks like this is a report on

the financing that was obtained from my client, Dr.

Thde, and from Leede...I forget the full name now,
L-E-E-D-E.

A. Leede Jones Gable, yes.

Q. Thank you. Is that correct, that's

what this is about, sir?
A. I don't see the whole press release,
I only see a snippet, so...

Q. Oh, okay, all right, so, Counsel,
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can you please just scroll down so that Mr...
A. Yes, so it references the debenture,
yes.
MR. TAYAR: Okay, and if I could take
you to the bottom of the next page, please?
Sorry, can we go back to the first page for
just a moment? Because there is a defined
term from the first line that I want to be
fair to the witness, so he can see it.
MS. FAHEIM: Sorry, I Jjust changed the
Zoom and it lost the page, can you give it
to me one more time, Mr. Tayar?
MR. TAYAR: Of course, D-1-155.

MS. FAHEIM: Thank you.

TAYAR:

467.

468.

Q. Stop there, yes, back, there we go.
Just to the top. And you see how it's defined there
by you, sir, you say,

"...0rganic Garage Limited (Organic Garage

or The Company)..."
And just to be clear, Organic Garage Limited was, at
that time, the name of Oragin Foods Inc., yes?

A. Yes.

Q. So, you're defining Oragin Foods
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Inc. as being either "Organic Garage", or "The
Company", with a capital C, for the purpose of this
document, is this a press release, or is this a
filing required by the securities legislation?

A. No, it looks like a press release.

Q. Press release, okay. And you
reviewed it before this was released, presumably?

A. Yes.

Q. Did you actually draft it, or did
you just review it?

A. I can't recall.

Q. Okay, fair enough. Okay, and just
before we go to the next page, which I'm going to
move to now, could you just confirm that the
previous name of Organic Garage (Canada) Limited was
also "Organic Garage Ltd."?

A. I'm sorry, I don't follow the
question.

Q. Yes. You filed an NOI for a company
called Organic Garage (Canada) Limited?

A. Yes.

Q. Okay, and I'm suggesting to you that
the previous name, or a previous name of that
entity, was also called Organic Garage Ltd.?

A. From when?
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Q. I don't know, you tell me.

A. The structure, since we've been
public, is the structure that was represented
earlier, with the parent co. and then the wholly
owned subsidiaries.

Q. Okay, I don't mean to make you do
this, but you have your affidavit in paper form,
don't you, Mr. Lurie?

A. Yes.

Q. Okay, so let's open that up, please,

and let's go to paragraph 20, first line.

A. Yes.

Q. You say that the predecessor name
for Organic Garage...and you're talking here about
Organic Garage (Canada) Limited...is Organic Garage

Ltd. Does that help refresh your memory? You just
swore this thing a few days ago.

A. I'm not sure of what your question
is, searches against Organic Garage's predecessor
name? I don't...yes, I'm not...

MR. FINLAYSON: He's asking you whether

the predecessor name for Organic Garage was

Organic Garage Ltd. That's it.

THE DEPONENT: I don't know. It's a

long time ago. It might have been
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pre-public, maybe that's what it's

referring to.

Q. You know, Mr. Lurie, we're not
talking about the parent company, the public
company, we're talking about Organic Garage (Canada)
Limited, the subsidiary. And you're saying here in
paragraph 20, that that company's former name was
Garage Canada Ltd.. Do you dispute that? It's your

own affidavit, I am not putting any words in your

A. I understand that, sir, but these
PPSA registrations go back to pre-public. When we
went public, we RTO'd into the structure we're in
now. Prior to being public, like, the corporate
structure was different, like, that's part of going
public. So, this Organic Garage Limited, like, the
Toronto Wholesale Produce Association goes back to

when we first opened.

BY MR. TAYAR:
478 .

mouth.
479,

Q. I'm not even focused on the
registration, sir, under the PPSA, I just want to
understand your first line there. You say Organic
Garage's previous name was Organic Garage Ltd. Is

that incorrect?
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A. Pre-public. It might have been,
yes.

MR. FINLAYSON: Might have been, or it

was Matt?

THE DEPONENT: I don't remember.

Honestly, like, it's...

TAYAR:

480.

481.

Q. You realize, sir, you swore this
affidavit 11 days ago. You don't remember if that's
accurate?

A. No. 1In relation to this, I believe
it refers to our pre-public, when Organic Garage
Limited was the name, and reviewing PPSA
registrations against that company. Like, that's
what it's referring to, and what I understand it to
refer to.

Q. You have now confused me. I hope
you're not confused, but I'm confused, because I was
walking into this thing understanding that there
were two predecessor names, and they were both
called Garage Canada Limited, one was for public
co., and one was for its subsidiary. Can you help
me with that?

A. I'm sorry, what was your question?
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Q. That the predecessor name of Oragin
Foods Inc. was Organic Canada Limited? Yes?

A. No, not from what I understand, it
was Organic Garage Ltd., Organic Garage Canada, this
was all set up when we went public.

Q. All right, so you say it's not true.
So, I'm sorry to do this to Counsel, but if you can
go to D-1-240, you're going to see a printout from
the British Columbia files, which says that the
previous name for Organic Foods Inc. was Organic
Garage Ltd., and you're disputing that?

A. Well, let me see the document.

Q. You're disputing your own filings?

MS. FAHEIM: Sorry, can you repeat that?

MR. TAYAR: D-1-240.

TAYAR:

486.

Q. It's now on the screen, sir, see?
Oragin Foods Inc., and if you scroll down to the
next box, "Company name information", "Previous
company name, Organic Garage Ltd." And it was
changed to Oragin Foods Inc.
Does that help you? Is that wrong?

A. No, that's correct. Organic Garage

Ltd., yes, is the parent company, and it went under
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a name change, I think, around that time.

Q. Okay, all right. So, the public
company used to be called Organic Garage Limited,
and what about Organic Garage (Canada) Limited? Did

it ever go by the name Organic Garage Ltd.?

A. Pre or post public?

Q. Ever.

A. I don't know. I can't remember.
Q. Mr. Lurie, it could have only done

that if you consented to it, because you can't...

A. Sir, I understand, but we went
public, like, Crestwell (phon) was the former
company, it goes back a long time. I can't remember
offhand, like, I don't, yes, I don't remember.

Q. All right, so you're telling me that
you may have to disavow the first line of that
paragraph?

MR. FINLAYSON: I don't think he's

saying he has to disavow the first line,

Mr. Tayar.
MR. TAYAR: No?
MR. FINLAYSON: The answer is yes, but I

think the witness is having some problems,
and again, I just refer to the fact that he

is clearly very nervous, he has never been
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cross-examined before and I don't think he
is necessarily understanding the questions
you're asking.

MR. TAYAR: I always tell all of my
witnesses, my clients, no reason to be
nervous if you're telling the truth, and
that's what I expect you're going to do.
MR. FINLAYSON: One, of course he has
been told to tell the truth, but, as you
well know, it doesn't matter, witnesses can
sometimes be nervous during these things,
as is in...

MR. TAYAR: So, Gavin, what if I say to
you, "Go ahead and answer the question for
him", is the first line, paragraph 20,

accurate, or is it wrong? Do you know?

MR. FINLAYSON: Do you adopt my answer,
Matt?

MR. TAYAR: What is the answer?

MR. FINLAYSON: Do you adopt my answer?
THE DEPONENT: Yes.

MR. FINLAYSON: The first line of

paragraph 20 is correct?

THE DEPONENT: Yes.
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BY MR. TAYAR:

495. Q. Yes.

A. Thank you.

496. Q. So, that means that...which is what
I thought you were going to try to tell me, that
there were two entities that were using that name at
one time, Garage Canada Ltd. All right. So, now
let's go back to that press release, D-1-155, and I
think you'll agree that the press release is for the
public company, because the subsidiary doesn't make
press releases, 1s that fair?

A. That's correct.
497, Q. So, October 20, 2019, it says

"Organic Garage Ltd.", which is now the public
company at that point, and you "define it to be
Organic Garage or The Company", and you give the TSX
acronym, okay? And let's now go to the next page,
please, at the bottom, and I'm going to read from
that, and then I'll stop and ask you some questions
along the way if I may, please, Mr. Lurie. It says,
under the heading, "About Organic Garage Ltd.", it
says,

"...0Organic Garage, TSX-VOG, is one of

Canada's leading independent organic

grocers committed to offering its customers
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a wide selection of healthy natural
products..."

And I'm suggesting to you, sir, that it didn't have

any customers. Do you agree or disagree?
A. I don't understand the question.
Q. I'm suggesting to you that what it

says and what I just read is not correct, because
the company did not have any customers.
A. I don't agree with that statement.
Q. Thank you. And let's go on,
"...The company stores are in prime retail
locations, [and] is designed to give
customers an inclusive, unique and
value-focused grocery shopping experience.
Founded in 2005 by a fourth generation
grocer, Organic Garage 1s headquartered in
Toronto and operates a highly efficient
supply chain through its centralized
distribution centre..."
And where is that centre, incidentally?
A. The centre, at that time, was at 50
Akron Road.
Q. And that's a warehouse, is it?
A. It was.

Q. It was, and was that leased by the
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public company?

A. I don't remember who was on the
lease specifically.

Q. Okay, and continuing on,

"...The company is focused on continuing to

expand its retail footprint within the

GTA..."

And did the company have a retail footprint, at the
time, in the GTA?

A. We had four grocery stores.

Q. And if you go back to the top of the
page, it talks about, in the third line, about the
public company's existing centralized distribution
facility, and that's why I was asking you, was that
being leased by the public company?

A. No, it was, I think it was a
numbered company, similar to what we do with our
leases, under the wholly owned subsidiary.

Q. Why don't you say that in his press
release, instead of referring to it as its existing
centralized distribution facility?

A. I don't understand why it would be
referenced that way.

Q. Then it goes on to say that,

"...The public company has been able to
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obtain significant concessions from the

developer as compensation..."

A. Sorry, where is that?

Q. It's about the seventh or eighth
line from the top of the page.

A. It says, "Upon further strategic
review"? Is that what...

Q. No, you see it says, on the fourth
line,

"...The company's long-awaited fifth store,

the Leaside location, is expected to start

construction in second quarter of 2020.

Due to the delay in construction of the

project in which the store is to be

situated, public co. has been able to
obtain significant concessions from the
developer as compensation..."
What were those concessions that public co.
received?

A. It's not necessarily referring to
public co., it's Organic Garage, but we originally
got concessions from the landlord in terms of
increased free rent, and I don't know if he
increased...I think he might have increased his

inducement at that time to ensure that we remained a
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viable tenant for his development.

Q. So, you say you're not sure that
public co. got any concessions, it was Organic
Garage? And that's what it says here, that Organic
Garage, I just showed you, was defined on page 1, as
being public co., right? Am I right or am I wrong-?

A. I don't necessarily agree with your
definition of that.

Q. Was there any documentation prepared
with respect to loans extended by public co. to
Organic Garage (Canada) Limited?

A. Not that I'm aware of.

Q. Were there any lawyers involved in
documenting the relationship between those two
corporations?

A. I don't understand your question.
What do you mean by that?

Q. Well, I mean, i1f there were monies
that were advanced by public co. to the subsidiary,
was there any documentation that was prepared in
relation to that?

A. Not that I'm aware of. You would
have to speak to the company's corporate attorney or
the CFO.

MR. TAYAR: Well, would you ask them and
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produce any documents that might be in
existence pertaining to that?

MR. FINLAYSON: I'1ll undertake to ask
them, and subject to reviewing any
documentation that exists for privilege, et

cetera, I will take that part under

advisement.
BY MR. TAYAR:
513. Q. When did you first encounter KPMG,
sir, in relation to these NOIs?

A. I'm sorry, what do you mean, when
did I first...

514. Q. Yes, when did you first approach
them to end up doing these NOIs?

A. Oh, I mean, I don't remember the
exact date, I feel like it was maybe mid to late
January.

515. Q. Of which year?

A. 2024.

516. Q. And what did you approach them to
do.

A. First, it was to explain the
circumstance and get a recommendation.

517. Q. Okay, when you say "at first", did

U/T

U/A
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something happen after that?
A. No, it was to see what the

recommendation is and to proceed accordingly.

Q. And that recommendation was to file
NOIs?

A. Yes.

Q. And would you had some relationship

with them last summer, August of 2023, do you recall

that?

A. Yes.

Q. And what was the purpose of that
relationship?

A. I had stayed in touch. KPMG was
originally...the contact was originally through our

CFO, and KPMG had some brief discussions with the
special committee, and he had stayed in touch, even
though he wasn't formally engaged at that time and,
if you're referencing what I believe is that time
period, I wanted a neutral third party to do an
analysis on the company as part of a recommendation
to the debenture holders.

Q. Okay, and did you engage them for
that purpose?

A. I don't believe it was me

specifically, I think the engagement was actually
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through our legal counsel. But you would have to
ask the corporate counsel.

Q. Let me stick with you, because
you're the only one who is here right now. And did
you get a report, as a result of that engagement,
from KPMG?

A. I can't remember if it was a formal
report or it was just a top level analysis based off
of publicly available financial data on SEDAR in
terms of the balance sheet and doing an analysis on
the assets based off of his professional opinion.

Q. The assets consisting of
subsidiaries, and the stores, and so forth?

A. I don't know how he did his
analysis. I believe it was based off, you know, an
asset liquidation, based off the threat of the

debenture holders putting the company into

bankruptcy.
Q. And did they document this analysis?
A Did KPMG?
Q. Yes.
A. I don't recall exactly.
Q Did they just give it to you

verbally, then?

A. I don't recall exactly. It was
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either verbal...I think they might have produced

something, but I don't remember offhand.

Q. Did they bill you for it?

A. Well, yes, there was a billing for

their services, yes.

Q. Do you recall how much it was?

A. No.

Q. Was 1t more than $10,0007?

A. I don't recall, sir.

Q. Do you have a copy of the invoice?
A. I'm sure it exists somewhere.

Q. And it was paid by which entity?
A. I don't recall.

MR. TAYAR: Could you produce the

invoice, please?

MR. FINLAYSON: I'm going to take it
under advisement. What's the relevance of
ite

MR. TAYAR: Would you advise me as to

who made the payment to KPMG, please?

MR. FINLAYSON: Under advisement.

MR. TAYAR: And whatever documents exist
pertaining to that engagement and report on
the engagement, would you produce those,

please?

U/A

U/A
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MR. FINLAYSON: Under advisement.

MR. TAYAR: Do you want to share why
that's under advisement and not responded
to?

MR. FINLAYSON: I'm going to say because
I don't know what exists, I don't know
whether...who retained KPMG in what
capacity, and I haven't seen that product,
so I don't know if there is privilege or
other issues associated with it, so I'm not
going to blindly undertake to produce them
without an opportunity to figure out, one,
whether it exists, and, two, what it is.
MR. TAYAR: Well, it's right in your
client's affidavit, that this thing exists,
and he says that that apparently the
approach was by his lawyer, but that
doesn't make it privileged. We're talking
about a correspondence between a lawyer
engaging KPMG and a report to the company,
Mr. Lurie, just by having a lawyer request
it, doesn't make it privileged. So, I'm
asking for it, and...

MR. FINLAYSON: One, I'm not sure that

it's relevant, but, two, I am taking it

U/A
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under advisement on the basis that I've
suggested and, you know, I will do my best
to...as with the other undertakings and
under advisements from this
cross-examination...to deal with it in a
timely fashion, so you

understand what our position is.

Q. At some point, Organic Garage
Limited becomes insolvent, Mr. Lurie, do
why that was?

MR. FINLAYSON: I think, with respect,
Fred, if I can call you Fred, "insolvent"
is a legal definition term, so maybe you

can just break it down for him.

Q. Only an insolvent entity can file an

NOI, so you must have satisfied yourself, Mr. Lurie,

that it was insolvent, or else everything that has

been done can be set aside and annulled, because

only an insolvent entity can file an NOI. So, you

must have had some understanding as to what that was

before you took that gigantic step of filing an NOI.

U/A
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MR. FINLAYSON: Yes, why don't you just
ask him, you know, when it couldn't pay its
debts, if that's what you're asking?

MR. TAYAR: No, I want to know when it
became insolvent.

MR. FINLAYSON: Okay, we'll give you an
undertaking to answer that, since I don't
think it's a fair way of presenting the
question to the witness.

MR. TAYAR: Really? Well, if you look
at any official receiver's questionnaire,
you'll see in there, "When did the debtor
or the bankrupt [whoever it is] become
insolvent?" So, if it's unfair, there are
probably hundreds of thousands of these
questionnaires under section 161 of the
official receiver that you are going to say
is unfair. That's guite an undertaking to
satisfy the court of that.

MR. FINLAYSON: I'll give you an

undertaking and we'll give you the date.

Q. If you look at the report of the

you're going to see in there that there is

U/T
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a list of creditors of each of the companies that
are filing NOIs. I'm showing you one example of it,
and you'll see at the bottom, in my copy, I don't
have a signature on it, but it gives the name of the
debtor, and it says, "Insolvent Person". My
question is, are there signed copies somewhere in
existence, but, in respect of which, the trustee
took the unsigned copies and attached them as an
exhibit? I presume there are signed copies
somewhere. Mr. Lurie, did you sign these things,

this list of creditors?

A. I don't remember offhand.

542. Q. Well, would you ask the trustee and

advise whether you have signed them or not, please?

MR. FINLAYSON: We will do so.

543. MR. TAYAR: Thank you, and then produce
the signed ones if you would, please?
MR. FINLAYSON: We will do so.

BY MR. TAYAR:

544. Q. And do you remember being asked to

sign this thing? Because, right underneath the
signature line, it says, "Insolvent Person". Does
that help you in any way with your recollection?

A. I don't recall, sir.

U/T

U/T
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Q. Do you know what an insolvent person
is?

A. I don't know, is it somebody who
can't pay their debts?

Q. Was that explained to you at all by
the trustee, or counsel, or anybody, before you
embarked upon this process?

A. We had extensive discussions, yes.

Q. And it was explained to you what

insolvency means?

A. I don't remember all the details
of...there was a lot of conversations, sir.
Q. At paragraph 28 of your affidavit,

you say that you made presentations to bankers and
investors, and I know you have a hard copy of your
affidavit there in front of you, can you take a look
at 28 for a moment, please?

A. Yes.

Q. And who are these bankers to whom
you made these presentations?

A. Yes, what's her name? Clarus, which
is a Canadian investment bank, was engaged to
represent the company, and I conducted a lot of
presentations to a number of family offices, private

lenders, like, a whole host.
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Q. Sorry, how do you spell "Clear"?

A. Clarus, C-L-A-R-U-S.

Q. And who is the principal of that
entity?

A. I don't know offhand.

Q. Who did you meet with?

A. One of their representatives.

Q. And did you provide them with the

presentation in writing?

A. They created a presentation.
Q. And shared it with you?
A. I believe so, I mean, it's a long

time ago as well, but, I believe so.

Q. When was it?

A. It was March/April of 2022, I think
it was six to eight months before the debentures
were due, we engaged them.

Q. And so could you go back into your
files and produce any exchanges or any documents you
have pertaining to those presentations, please?

MR. FINLAYSON: Before we agree to this,

given that we're operating under some

pretty tight timelines, what's the

relevance of it, Mr. Tayar? Because I'm

not sure I understand.
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MR. TAYAR: I want to see what he
represented they were seeking to refinance

or finance.

MR. FINLAYSON: Okay, I'll take it under
advisement.
MR. TAYAR: So, just to be clear, not

just with respect to Clarus, but with
respect to anyone with whom you were
communicating with a view of soliciting
financing in 2022, I would like to see what
was the exchange of paper, emails,
presentations, et cetera, I would like
those produced, please. And you're
declining that at the moment because you're
taking that under advisement, Mr...

MR. FINLAYSON: I'm taking it under
advisement. I think there is also a
proportionality issue as well as a
relevance issue, given the time.

MR. TAYAR: Proportionality? He said
"send me a copy of this exchange".

MR. FINLAYSON: You just asked for all
emails, all sorts of things, I don't know
what the volume of that is, neither do you,

Mr. Tayar. So, it is an issue, and we'll

U/A

U/A
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address it.

TAYAR:

560.

561.

562.

563.

Q. Let's try to get to that. How long
did these discussions continue, sir, with Clarus?

A. Clarus represented the company from,
like I said, it was approximately March-April, up
until end of August, early September, approximately.

Q. Oh, I see, so they represented your
company, Oragin?

A. They represented, yes, in terms of
pitching to their client base, or the associated
lenders that they deal with, yes.

MR. TAYAR: Okay, so they're the ones

that put together a presentation that you

think you've seen but you're not sure, and

I would like to see that presentation, so

if you can produce it, please? Will you do

that?

MR. FINLAYSON: Again, I'll take that

under advisement.

MR. TAYAR: And if you don't have a copy

retained, would you ask Clarus to produce

it, please?

MR. FINLAYSON: Again, we'll take that

U/A
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under advisement.

MR. TAYAR: So, I'm not going to ask any
more questions about paragraph 28, given
your position, Mr. Finalyson, I'm just
reading from your client's affidavit, so it
seems to me you're not going to let me
cross—-examine on that paragraph, so I'm
just going to move on from there.

MR. FINLAYSON: Well, I'm not sure I
necessarily agree with that, but if you
have questions to ask him about that
paragraph, I think you should ask them.

MR. TAYAR: Well, I'm asking him, you're
just saying you don't see the relevance.

He swore the affidavit, I didn't tell him
to swear paragraph 28, you did.

MR. FINLAYSON: "I didn't see the
relevance of your question" is different
than "I don't see the relevance of the
paragraph". Anyway, so if you would like
to ask some questions about it, I would
invite you to do it, because this is your
one shot to ask Mr. Lurie questions.

MR. TAYAR: I want to probe what he

swore to in paragraph 28, and to do that, I

U/A
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have to see the backup documents. It's
very easy to say, "I tried to raise
financing, I spoke to people", anyone can
say that. That's what a cross-examination
is for, it's to probe that statement.

MR. FINLAYSON: Okay, so you probed it,
you asked some questions, I've given you
under advisements, and we don't have the
documents with us here today.

MR. TAYAR: Okay, so...

MR. FINLAYSON: If you have further
questions, please ask them.

MR. TAYAR: Well, I'll ask them when I
see the documents. I'm not going to ask
them now because I need the documents in
order to ask those questions about them.
MR. FINLAYSON: I don't necessarily
agree with that, but I think we'll take

that up in a different forum.

Q. Okay. When did you first meet Mr.

sir?

A. The stalking horse?

Q. Yes.
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A. Oh, I didn't necessarily meet him.
Q. I don't know what you mean by
"necessarily". Did you meet him or did you not meet

him, sir?

A. I did not meet him in person, no.
Q. Okay, but you spoke with him, yes?
A. Yes.

Q. And how did you come to be

introduced to him?

A. He was introduced to me by another
business person.

Q. Who was that?

A. Just somebody who has been
monitoring kind of what's been going on with the
company and thought Bruce, or Mr. Bent, might have
an interest in, you know, making an offer on some of
the assets of the business.

Q. And who was this person who
introduced you? What's his name?

A. To be honest, I don't remember
offhand.

Q. So, he has been monitoring the
business but you don't remember his name?

A. I don't, because I didn't have a lot

of correspondence with him. I mean, we got emails,
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like I said, going back to when the debenture was
due from people who were monitoring the situation as
well, that expressed interest in, you know, if there
was an opportunity to do something, that some of
those we pursued, which is referenced in the
affidavit. So, yes.

Q. So, you don't remember who it was
introduced you to Bent, you never met Bent, and this
person who introduced you to Bent, was he on

contract to Oragin?

A. No.

Q. Was he personally looking to earn a
commission?

A. No.

Q. So, 1is he a personal friend?

A. No.

Q. Okay, so just help me out, I want to

understand, Mr. Lurie, how this comes about that you
encounter Mr. Bent through someone whose name you
can't recall?

A. He was related to a water company
who was launching a water brand into the market and
wanted some, you know, information or viewpoints on
water brands that we carried.

Q. This is Mr. Bent, or the person who
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is referred Mr. Bent?

A. The person that referred Mr. Bent.

Q. Okay, and in the context of that, he
tells you that this person, Mr. Bent, might be the
source of financing? Or how does it come about that
Mr. Bent becomes the stalking horse bidder?

A. I can't remember, I mean, it was
just a progression of a conversation for people who
were monitoring what was going on, you know, I don't
know how else to phrase it.

Q. When did you first communicate with
Bent?

A. I feel, I don't know, maybe late

January, early February...

Q. 20247
A. Yes.
MR. TAYAR: I would like you to produce

your correspondence, your written
correspondence with Mr. Bent, please. Do I
have that undertaking?

MR. FINLAYSON: Yes, we'll give you that

undertaking.

BY MR. TAYAR:

586.

Q. What, if any, financial disclosure

U/T
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was made to Mr. Bent?

A. Like, when and with regards to what?
MR. FINLAYSON: He is the stalking
horse, Matt. What financial disclosure did

you give to the stalking horse, or was
given to the stalking horse?
THE DEPONENT: Well, he had publicly

available information.

BY MR. TAYAR:

587. Q. Anything else?

A. Like, as part of drafting the
stalking horse bid?

588. Q. Your counsel just asked the question
perfectly correctly. What financial information was
made to the stalking horse bidder?

A. He had whatever financial
information was available publicly.

589. Q. That would be on SEDAR?

A. Yes.

590. Q. And that would be for Oragin Foods

Inc.?
A. For the consolidated company.
591. Q. For the consolidated company, Oragin

Foods Inc., and its subsidiaries, yes?
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A. Whatever is filed on SEDAR, vyes.

Q. Whatever is filed on SEDAR. Did he
ask you for copies of what was on SEDAR? Did he go
out and get it himself?

A. I can't presume. I didn't provide
copies.

Q. You didn't provide copies, okay.
So, you're presuming he went to the public domain
and looked at something there, but you don't know?

A. I don't know.

Q. Okay, and did you tell him that the
company's assets were worth on a ligquidation basis
around $275,000°7

A. No.

Q. Did you tell him what the inventory
was worth?

A. Inventory has a value published on
our financials.

Q. Okay, but you don't know if he got
the financials?

A. I don't, so...but I didn't provide a
value for it.

Q. Okay, and did he tell you why he was
not making an offer for the inventory?

A. No.
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A.

submit whatever

to control.

him?

to negotiate,

he wanted to do

you negotiating

Q.

A.

Q.

I
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Did you ask him to make an offer for

No, I mean, no. He was free to

offer he wanted to, it wasn't for me

No, but weren't you negotiating with

Well, I wasn't in much of a position
mean, he wanted to submit an offer,
that.

You didn't answer my question. Were

with him?

A. Yes.
Q. Thank you. So, don't tell me you
weren't in a position to negotiate. I think what

you're trying to tell me is you didn't have a lot of

leverage,

A.

Q.

is that what you're trying to say?

Yes.

Okay, and did he make an offer

before the offer that's before the courts at the

moment?

A.

Q.

No.

And when you say that he made the

offer based on no information provided by anyone...

MR. FINLAYSON:

I don't think that's
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what he said, Mr. Tayar. You asked him if
he personally provided information to him,
and he said he did not, but that doesn't

mean he had no information.

BY MR. TAYAR:

604. Q. What information are you aware of
was handed to this fellow before he made his offer?

A. I'm not aware of any.

605. Q. That's what I thought he said. You
said that maybe he went to the public domain, and
maybe he looked at the consolidated financial
statements. That was what I understood your
evidence to be, correct?

A. I can't presume what he accessed and
what he didn't. I don't know.

606. Q. But you're not aware of anything
being shared with him from anyone on your side?

A. No, yes. Yes, I'm not aware of
anybody sharing anything with him.

607. Q. Okay, did he come in and look at the
equipment?

A. I'm not aware. He might have
visited the source on his own, I don't know.

608. Q. He might have. So might have I.



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

609.

610.

611.

612.

613.

614.

615.

616.

M. Lurie - 154

But, do you know whether he did?

A. I am not aware. I can't answer that
question.

Q. So, you don't know if he came to see
the stores? You didn't hand him any information.
How did he come up with $275,000, do you know?

A. I don't know where his basis of

funding is.

Q. What's the nature of his business?
A. I don't know, sir.
Q. Is he a lender, is he a grocer?

What does he do?

I don't know.

You never asked him?

No.

Where does he live?

e r oo

I believe he is based here in
Toronto. I don't know offhand.

Q. Do you know what name he operates
under, what company name?

A. No.

Q. No? If I Google him or his company,
do you know what I should be Googling?

A. I don't.

Q. Do you know if he is good for the
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275,0007

A. I believe so, I mean, he worked with
his lawyers and our lawyers and submitted a deposit,
SO...

Q. Well, some people make deposits and
then in default, that's what I'm asking, what do you
know about him in terms of his substance, can he
close this transaction? Do we know?

A. I can't make that assumption, I'm
not qualified to.

Q. Okay. Now, you provided a retainer
to KPMG of $75,000, correct?

A. It's possible, yes, I don't remember
the exact amount offhand.

Q. Well, I'm just reading from the
material that I read, and another 50,000 for your
lawyers, yes?

A. If that's what it states...

Q. Well, notwithstanding what your
excellent counsel said earlier, I do think this is a

test of memory, this is what was just stated

recently. You don't remember?
A. Sir, there is a lot of moving parts
going on. Asking me for a specific number off the

top of my head is not something that I can easily do
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on the fly.

621. Q. Now, under this NOI that you're
contemplating, there is a director's charge of
$140,000, yes?

A. Yes.

622. Q. And that's because you weren't

prepared to stay on as director without it, right?
A. Yes.

623. Q. Right? And there is an
administrative charge of $150,000, yes?

A. If that's what it states, I mean,
what page are you pulling from, I'm sorry?

624. Q. It's in the material. And 40,000
for the KERP, or the key employees?

A. Yes.

625. Q. Okay, so I'm just adding up those
charges, it looks like $330,000 plus the retainers
of $125,000.

MS. FAHEIM: Apologies, Counsel, just to
correct, there is no KERP charge.

BY MR. TAYAR:

626. Q. There is no KERP charge? Okay, that

brings it down to $290,000 plus the retainers of

125, so that gives us $420,000 so far, and the
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consideration for the sale is $275,000, yes?

A. That's the stalking horse bid, yes.

627. Q. Yes, and under the stalking horse
bid, it says that there's contracts to be assumed,
or liabilities to be assumed, but then the schedule
says nil, so you're not aware of any assumption of
liabilities, I take it?

A. I'm not, no.

628. Q. And what are you proposing to do
with the inventory? You haven't got a bidder for
that. Are you just going to liquidate that, or do
what with it?

MR. FINLAYSON: Sorry, what was the
question?

BY MR. TAYAR:

629. Q. Yes, what are the intentions that
the companies have, doing the NOIs, with respect to
the inventory?

A. It could be sold.
630. Q. Sorry, what did you say, Mr. Lurie?

I didn't hear you.
A. I didn't, I was...
MR. FINLAYSON: Matt, you started to

answer the question, and he has asked you



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

M. Lurie - 158

if there is an intention with respect to
the inventory, and I would say it was a
function of the bids that were received,
but if you have an answer to give him,
please give him the answer.

THE DEPONENT: Yes, I mean, it could be
sold down. If there is one store that this
stalking horse bidder wasn't bidding for,
so maybe the person who acquires that store
wants the inventory. I mean, there is

multiple options.

BY MR. TAYAR:
631. Q. So, which store is it not bidding
on?

A. I believe it's the Junction
location.

632. Q. And have you or the trustee put that
up for sale in the public domain yet?

A. As far as I know, KPMG sent out
whatever they call it to a lot of different parties,
soliciting bids on the business.

633. Q. Well, there is an added ad in the

Globe & Mail this morning, as a matter of fact, put

out by I think KPMG. I thought that maybe your
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company was party to that.

A. They may mean where they might do
it, they had asked whether there was a trade
publication to file in, I said it wasn't something
normally that was in some of the Canadian Grocer,
and they said if it was in a normal trade
publication that they might put an ad in the
newspaper.

Q. It's an ad that was put in today but
it just pertains to the CIS process, and soliciting
offers in relation to that, nothing about the
Junction store. So, you don't know if anything has
been disseminated on that as of yet?

A. Well, I think they're accepting bids
on all the stores.

Q. Okay, that's not what they're
advertising. Maybe they would, but that's not
what's in the Globe and Mail this morning.

A. I don't know, I don't have that ad
in front of me.

Q. The company that is now called
Organic Garage (Canada) Limited, did you ever
discuss that with Don Ross, that particular entity?

A. I'm not sure, what do you mean?

Like, what discussion with Don Ross?
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Q. Well, does he even know that a
company called Organic Garage (Canada) Limited
exists?

A. I don't know what he knows and what
he doesn't know.

Q. And do you know whether my client,
Dr. IThde, happens to know whether this entity,
Organic Garage (Canada) Limited, exists, and I'm
talking about before this NOI motion material of
yours was filed?

A. I can't speak to what he knows or
what he doesn't know, but it's in all our financial
statements in terms of nature of operations. So, it
clearly outlines it's a wholly owned subsidiary and
lists the company names, and we had three
quarterlies prior to even doing the debenture, that
they would have had access to and were well aware of
of stock price and things 1like that, so I can't
speak to that. It was publicly disclosed, filed,
that they had free access to.

MR. TAYAR: Counsel, in paragraph 22 of

the trustee's reports, there is a chart

with a historical operating results
summary. Could you ask the trustee please

for a breakdown of how those numbers were



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

640.

BY MR.

M. Lurie - 1ol

assembled, please?

MR. FINLAYSON: Just before I give you
that undertaking, can I understand exactly
what it is you're looking for-?

MR. TAYAR: Well, I just...you know,
those numbers were compiled from some
source, if you could just direct me to it,
that's fine, but if they did some analysis
that led to those numbers, I would just
like to understand the analysis, that's
all.

MR. FINLAYSON: Okay, so I will

undertake to ask them, no question.

TAYAR:

641.

642.

Q. The current amount of cash in the
bank of Organic Garage is about $400,000, sir? Is
that correct?

A. Yes, it fluctuates around there.

Q. But the current value of the
inventory is what you said earlier?

A. I don't know what it is currently.
I mean, as of our last inventory count, I think
that's what's on our last published financials, so

it might be a little bit less than that, so...yes.

U/T
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Q. When was the last inventory count?

A. We took our last physical for the
fiscal year ending Jan. 31st, 2023, so it would have
been done in late January, or early February.

Q. So, about a year and a bit ago? A
year and a quarter?

A. Yes. I can't remember, there might
have been a physical count that we did for this
year, but I would have to verify that, I can't
remember offhand.

Q. Okay, so and that count was about a
million dollars, was 1it?

A. Yes, I think that's what it was, I
mean, it's on the draft financials for fiscal year
ending Jan. 31st, 2023, which was shared with you,
actually.

Q. I saw the tax assessment, right?

For that year.

A. You did get the draft financials.

Q. Where is that? Where do I find
that?

A. It was given to you by Adam Wygodny

in your correspondence with him, when you questioned
the fact that whether it was really a draft or not.

0. That was for Organic Garage (Canada)
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Limited, or are you talking about the consolidated

statement for the public company?

A. Our financial statements were always
consolidated.
Q. Okay, but you have to file returns

for every entity in the group, you appreciate that?

A. Yes, so those returns you have
access to, I'm just saying that the inventory wvalue
is listed on those financial statements.

Q. So, why were those consolidated just
drafts, weren't they...

A. You can't file financial statements
without a functioning board and CFO. So, they took
it to the latest step before signature, basically.

Q. You're talking about a public

filing, like under the securities regulations?

A. Yes.
Q. I'm talking about just finalizing
the statements for tax purposes. You're a director,

you can finalize that.

A. They were filed, you have access to
those tax returns and assessments. They were filed
by Smythe.

Q. Were all the individual tax

assessments or tax returns given to KPMG?
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A. If I remember, it was a huge
document done. I believe so.
MR. TAYAR: Okay, I guess that's one of

the undertakings to let you know what
you've given them. Is that an undertaking
or under advisement?

MR. FINLAYSON: At this point, I
actually can't remember. Fred, I'm not
trying to be difficult, but it is whatever
it is on the transcript.

MR. TAYAR: So, let's say it was under
advisement, can you at least give me an
undertaking as to whether KPMG received the
tax assessments or tax returns filed by the
individual NOI companies?

MR. FINLAYSON: What I'l1l do is I'll
give you, whether it was an undertaking or
under advisement, I'll give it to you on
the same basis.

MR. TAYAR: Okay, but that means that
you realize you may be telling me that
you're not going to advise whether the
trustee under the proposal has even
received tax returns for the NOI companies.

That can't be something you're going to
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sustain, Gavin, is it?

MR. FINLAYSON: What I'm going to say is
what I just said, which is, at this point,
which is 1:17 P.M., after having been doing
this for three plus hours, you know, it is
not a memory test of what I remember from
the transcript, and so just to be careful,
I'm going to say I'll give it to you on the
same basis that I gave the previous under
advisement or undertaking, okay?

MR. TAYAR: I heard you the first time,
I just...even if I had asked you for more
and you had to take it under advisement,
that's one thing, but now I'm just saying,
let me at least see the tax returns that
were given to KPMG, and you're telling me
you're taking that under advisement.

MR. FINLAYSON: Well, no, I'm not
telling you I'm saying that at all, I'm
saying I'm going to give you the answer on
the same basis that I gave the earlier
answer, and I can't remember what the
earlier answer was.

MR. TAYAR: Well, if it was an

undertaking, that's the end of it, you
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could just say, "If I gave an undertaking,
we'll answer it". ©Now I'm saying, let's
say you didn't give me an undertaking, are
you really going to refuse to tell me what
KPMG, whether they got tax returns?

MR. FINLAYSON: I'm going to refuse,
Fred. I think we've gone about as far down

this road as we're going to get.

BY MR. TAYAR:
659. Q. Now, you say in your affidavit, and
I'll take you to if you need it, Mr. Lurie, but
Oragin Foods Inc., public co. has no operations.
You recall that, right?
A. Where is that? I'm sorry, can you
refer me to where that is?
660. Q. Try paragraph 10. I think that's
the right place.
MR. FINLAYSON: Correct, paragraph 10.
661. MR. TAYAR: Okay, it has no operations

and it has no assets, correct?

MR. FINLAYSON: It says,

"...0ther than equity interest in Organic
Garage..."

THE DEPONENT: Other than equity

/R
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interest in Organic Garage, that's correct.

BY MR. TAYAR:

662. Q. Well, shares in a bunch of...in an
entity that's insolvent, right? Correct?

A. That's what it states.

663. Q. And we appreciate we've gone through
some of the arithmetic of this stalking horse bid,
and I appreciate somebody else might bid more, but
the company Garage Limited is insolvent, yes?

A. Yes.

664. Q. And shares of companies that are
insolvent are typically worth?

A. There is no wvalue to it, which is
why we reference the only value for the parent co.
is the public shell.

665. Q. Right, exactly, so there is no value
to the shares in Garage Limited, and that's why I
say to you, there are no assets in the public
company of value.

A. As of the NOI filing, there is no
assets, other than the equity interests in Organic
Garage.

666. Q. Right, but you just agreed with me,

I thought, that the equity interest equals nil
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dollars, right?

A. Well, yes, under this proposal, yes.

Q. Exactly, so I'm just saying there is
no value, I know there is a public shell there, but
in terms of assets in the company, in the public
company, there is no assets of value. There's just
shares in something valueless, right?

A. Yes.

Q. Okay, there is no operations, there
is no assets, there are creditors in the company,
right? We had spoken of Leede, we had spoken of Dr.
Ihde, and I'm not clear on your evidence about Mr.
Mitoulas and his company, Mr. Garcea and his
company, but there are certainly liabilities in
public co., correct?

A. Yes.

Q. So, who is funding the defence of
the bankruptcy application against public co.? 1Is
it one of the subsidiaries, one of these debtor
companies?

MR. FINLAYSON: I'm going to refuse that

question, I don't think it's really

relevant.

MR. TAYAR: Really?

MR. FINLAYSON: Yes.
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Q. Let me ask you this question, why

are you defending the bankruptcy application?

MR. FINLAYSON: Again, I'm going to
refuse that question, that's relevant to
the bankruptcy application, it's not
relevant to this cross-examination.

MR. TAYAR: It's relevant to know
whether the debtors are funding it, because
creditors of the debtors would be very
interested to know whether it's funding the
defence of the bankruptcy of a parent
company that has no assets, no operations,
but lots of debt.

MR. FINLAYSON: Well, that's refused at
this juncture.

MR. TAYAR: So, off the record for a

minute, please?

upon recessing at 1:25 p.m.
A BRIEF RECESS

upon adjourning at 1:30 p.m.

resumed

CONTINUED CROSS-EXAMINATION BY MR. TAYAR:

/R
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Q. When you were doing your filings for
the NOI, Mr. Lurie, did you give any consideration
to what was owed by Organic Garage (Canada) Limited
to the public company?

A. I'm not sure of your question.

Q. Did you consider that Organic Garage
(Canada) Limited may owe considerable money based on
the financial statements that I have seen or the tax
returns to the parent company? Did you give any
thoughts or consideration to that?

A. I think it was discussed as part of
the overall discussion with KPMG.

Q. By you?

A. I can't remember exactly, we had a
lot of conversations.

Q. You think it was discussed with
whom? Which individuals?

A. It would have been with KPMG if we
had that discussion, but I can't remember offhand
when it might have been discussed, or what those
discussions might have been.

Q. Okay, with whom would you have been
discussing with KPMG, which individual or
individuals?

A. It would have been with the trustee.
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Q. Right, but that's a corporation,
KPMG Inc., or Ltd., I want to know which
individuals.

A. It would have been the group that
was working on the file, Ratesh and his team.

Q. And who else is on the team?

A. I don't know how all their names
offhand, I think one, Tareem, maybe, or I don't
know.

Q. Do you recall discussing with Kareem
anything about the indebtedness owed by Canada
Limited to the parent?

A. I don't recall specifically. There
was a lot of conversations.

Q. But that's a pretty significant

issue, and you don't recall if that was discussed?

A. There was a lot of discussions going
on. I can't recall offhand.
Q. Did you suggest to people at KPMG

that there was nothing owed upstairs to the parent
company?

A. No.

Q. Did you recall telling me there was
something owed?

A. I don't recall specifically.
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Q. Well, sitting here today, do you
acknowledge that there is something owed to the
parent company?

A. I don't know offhand.

Q. Based on the tax returns that we
went through today, doesn't that assist your memory?

A. Without the auditor and the CFO
going through those tax returns and explaining what
those totals are comprised of, I'm not willing to
commit to that answer.

Q. There was never any capital raised
by Organic Canada Limited directly, correct?

A. No, it was through the parent
company.

Q. Exactly. $So, the only way you got
any funding, talking about the subsidiary, was
advances from the parent company.

A. I didn't handle any of the
intercompany stuff, so it's best those questions
remain with the auditor and the CFO.

Q. I agree that they may be the best
there, but unfortunately, I don't have them here,
and I specifically asked, and it was declined, to
authorize me to speak to the CFO, former CFO, Mr.

Lamb. So, I have to ask you, you're the CEO, and
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you're a wise guy, you've been in business for many
years, companies don't just operate businesses and
open stores without having money, and since Organic
Canada Limited did not raise any funds of its own
from the public, or from you, Mr. Lurie, presumably,
they raised it from this parent company. Isn't
that, like, a simple concession you could make for
me-?

A. I focus on the operations, Mr.
Tayar. We had a CFO and an auditor that handled the
filing of the tax returns and how the consolidated
financial statements broke down. They are the
experts, they are trained accountants, and best
those questions are left for them.

Q. If they told you that there were
billions of dollars that were owed to the parent
company, would that surprise you?

A. I'm sorry?

Q. Would that surprise you, or would
you figure that makes a lot of sense, because...

A. I didn't hear what you said. What
amount?

Q. I said, if the experts say there are
millions of dollars that are owed to the parent

company from the subsidiary, Canada Limited,
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wouldn't you think that makes sense given what
you've told me today about how these stores were
built, who paid for them and so forth?

A. Sir, you're asking me for numbers
off the top of my head. I'm not willing to, you
know, make a presumption or an estimate based off of
what those values are.

Q. Okay, so leaving aside the numbers,
wouldn't you agree that since all these stores were
built out, Garage Canada Limited had to raise the
money from somewhere, and the only place it might
have raised its money is from the parent company?

A. Sir, there is ways those funds
flowed between the companies that was managed by the
CFO. I reviewed numbers on a consolidated basis,
and focused on the operations of the company.

Q. Well, you also signed tax returns
for each individual entity, right?

A. I understand that.

Q. And you just relied upon them
without thinking of giving any thought to verifying
the accuracy?

A. No, sir, but those buckets and the
way things are totalled, best example is the lease

liability. Like, there are lots of things that are
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potentially grouped into that, and I would need to
see those numbers broken down to give you an
accurate answer. Viewing things on a consolidated
basis, I can answer whatever questions you want for
the financial statements that are filed publicly.
MR. TAYAR: All right. 1In terms of
making your inquiries with the CFO, or
people internally, or the external
auditors, just in relation to the
indebtedness between Organic Garage
(Canada) Limited and the public co, can you
give me answer to that before the end of
this week?
MR. FINLAYSON: I think we have said
that we are going to take reasonable
efforts, and I understand the timeline, and
we're going to do our best to get you that
answer as soon as we can.
MR. TAYAR: Thank you. Mr. Lurie,
subject to the refusals and the
undertakings and the advisements and so
forth, and anything arising therefrom,
those are my questions for you today.
Thank you, sir.

THE DEPONENT: Thank you very much.



upon adjourning at 1:40 p.m.

M. Lurie -
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REPORTER'S NOTE:

Please be advised that any undertakings, objections, under
advisements and refusals are provided as a service to all counsel, for
their guidance only, and do not purport to be legally binding or
necessarily accurate and are not binding upon Victory Verbatim
Reporting Services Inc.

I hereby certify the foregoing to be a true and accurate
transcription of the above-noted proceedings held before me on the
19th DAY OF MARCH, 2024, and taken to the best of my skill,
ability and understanding.

Certified Correct:

Micha Salazar
Verbatim Reporter
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Court File No. BK-23-00208658-0OT31

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

THE HONOURABLE ) MONDAY, THE 25" DAY

MR. JUSTICE WILTON-SIEGEL ) OF MARCH, 2024

IN THE MATTER OF the bankruptcy of ORAGIN FOODS INC.,
of the Town of Oakyville, in the Province of Ontario

BANKRUPTCY ORDER

THIS APPLICATION, made by Tobias Ihde, a creditor residing of the Republic of
Cyprus, (the “Applicant”), for an order adjudging Oragin Foods Inc. (“Oragin”) bankrupt
and for a Bankruptcy Order against Oragin, AND THIS MOTION, brought by Oragin for
an Order staying the within Application or in the alternative for an Order precluding the
trustee in bankruptcy of Oragin from exercising shareholder rights or interfering with a
sale process underway in the Matter of the Intention to Make a Proposal of Organic
Garage (Canada) Ltd., 2412383 Ontario Inc., 2347018 Ontario Inc., 2507158 Ontario Inc.
and 2581751 Ontario Inc. in Court File No. 31-3051650 (the “NOIs”) pending further order
of the court, were heard on this day by video-conference at 330 University Avenue, 8™

Floor, Toronto, Ontario.
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UPON READING the Application for Bankruptcy Order of the Applicant issued
November 14, 2023 and the Affidavit of Verification of Tobias Ihde sworn November 9,
2023, the Notice of Dispute of Oragin dated December 1, 2023, the Request to Admit of
the Applicant dated February 2, 2024, the Response to Request to Admit of Oragin dated
February 21, 2024, and the answers to the undertakings given by Matt Lurie during his
cross-examination on his affidavit sworn March 8, 2024, and in the presence of the
Applicant and of counsel for KPMG Inc., Trustee in the NOls, and upon hearing the
submissions of counsel for the Applicant and of counsel for Oragin, and upon hearing that
Oragin does not oppose the making of an order adjudging Oragin bankrupt and for a

Bankruptcy Order against Oragin,

1. THIS COURT ORDERS that Oragin Foods Inc., of the Town of Oakuville, in the
Province of Ontario be and it hereby is adjudged bankrupt, and a Bankruptcy Order is

hereby made against the said bankrupt.

2. THIS COURT ORDERS that Zeifman Partners Inc., of the City of Toronto, in the
Province of Ontario, be and hereby is appointed trustee in bankruptcy of the said

bankrupt.

3. THIS COURT ORDERS that the said trustee give security by cash, or by bond, or
by suretyship without delay in accordance with section 16 (1) of the Bankruptcy and

Insolvency Act.
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4. THIS COURT ORDERS that Oragin’s motion for a stay of the within Application be

and it hereby is dismissed.

5. THIS COURT ORDERS that the costs of and incidental to this Application and
Oragin’s motion be paid to the Applicant out of the assets of the estate of the said

bankrupt after taxation thereof.

WILTON-SIEGEL J.



jueslddy ayj} 10} siahme

woo JeAelpaljpal) 3
0081L-€9€-91¥ L
N606EZ 'ON OS1 —dVAVL d3dd

GINZ HGWW NO ‘ojuoio]
0021 ®)NS | 19N 198413 UsBNY G9
uonelodio) Jeuoissajoid

S3ALVIOOSSV ? UVAVL A3

430™0 ADLdNUMNVE

0l1U0JO| 1Ee padusWwwod Buipssosoid

(LSIT7 IVIO¥3INWINOD)
AJNIATOSNI ANV ADLdNYUMNVE NI
JOILSNr 40 1¥NOD YOIN3AdNS
OIdV.LNO

OI¥VLNQ 40 FONINOHd IHL NI ‘ITIUAMVQ 40 NMO] FHL 40 “ON| SA00H NIDVHQ 40 ADLdNEMNYY IHL 40 ¥ILLV|A IHL N|

1€10-89980200-€¢-49 'ON ®|l4 UNOD


mailto:fred@fredtayar.com




SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ENDORSEMENT

COURT FILE NO.: BK-23-00208658-0T31 DATE: March 25, 2024

NO.ONLIST: 1

BEFORE: Mr. Justice H. J. Wilton-Siegel

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party:

Name of Person Appearing Name of Party Contact Info
Fred Tayar ' Tobias Ihde fred@fredtayar.com
Colby Linthwaite colby@fredtayar.com

For Defendant, Respondent, Responding Party:

Name of Person Appearing Name of Party Contact Info
Asim Igbal Oragin Foods Inc. aigbal@millerthompson.com
Other:
Name of Person Appearing Name of Party Contact Info
Miranda Spence KPMG Inc. mspence@airdberlis.com
ENDORSEMENT:

The applicant, Tobias Thde (the “Applicant”), seeks a bankruptcy order in respect of Oragin Foods Ltd. (the
“Debtor””) under s. 43 of the Bankruptcy and Insolvency Act (the “BIA”).



The only asset of the Debtor is its shares in a wholly owned subsidiary, Oragin Garage Ltd. (“Subco”), which is
also insolvent. Subco has filed a notice of intention to make a proposal under the BIA (the “NOI Proceedings”).
On March 14, 2024, Steele J. approved a sales process in the NOI Proceedings for the sale of all of the assets of
Subco (the “Sales Process”). The final bid deadline under the sales process is April 12, 2024 unless otherwise
extended in accordance with the terms of the Sales Process (such deadline being referred to as the “Final Bid
Deadline”). The Applicant opposed the Sales Process at the hearing before Steele J. on March 14, 2024 seeking
an adjournment of the hearing or an immediate bankruptcy of Subco. Steele J. rejected the requests in granting
approval of the Sales Process.

In the present proceeding, the Debtor does not defend the Applicant’s application for a bankruptcy order in respect
of the Debtor. Accordingly, a bankruptcy order shall issue in respect of the Debtor without objection.

However, the Debtor, Subco and Subco’s wholly owned subsidiaries (collectively, the “NOI Debtors”) seek
either: (1) a temporary stay of the Applicant’s application until the Final Bid Deadline; or (2) a bankruptcy order
subject to terms temporarily preventing the trustee in bankruptcy of the Debtor from taking seps that would
interfere with, terminate or delay the Sales Process.

The NOI Debtors say that the proposal trustee of Subco demonstrated at the hearing before Steele J. that an
immediate bankruptcy would result in nil recovery for unsecured creditors and that a going concern sale provided
the only possibility of any recovery for creditors. They say that the Debtor and its creditors have no economic
interest in Subco and should not be able to drain financial resources of Subco by litigating over control of the
insolvency process of Subco. The NOI Debtors say the balance of prejudice favours either (1) a stay of the
bankruptcy application pending the Final Bid Deadline at which time the value, if any, of the assets of Subco will
be determined and thereby the parties who have an interest in such assets or (2) a grant of the bankruptcy order
on terms preventing any action by the trustee that would nullify the Sales Process.

The parties agree that any proceedings to terminate the NOI Proceedings would require an application before
Steele J. in those Proceedings. The NOI Debtors are prepared to address any such claim in the NOI Proceedings.
Their principal concern in the present proceeding is that the purpose of the bankruptcy of the Debtor may be to
put the trustee in bankruptcy of the Debtor in a position to assign Subco into bankruptcy utilizing its position as
the shareholder of Subco.

I have some sympathy for the NOI Debtors. However, given that the bankruptcy order has issued, a stay of the
Applicant’s application is not available to the NOI Debtors. I am also not persuaded that I have the jurisdiction
to impose the terms to the bankruptcy order sought by the NOI Debtors. An order containing such terms
effectively prevents the trustee of the Debtor from taking steps in the NOI Proceedings as well as taking actions
outside of such proceedings.

I do not think that this Court has jurisdiction to impose conditions that directly or indirectly constitute an order in
respect of the NOI Proceedings which are being supervised by another judge of the Superior Court. The
jurisdiction of the Court to impose conditions with respect to the trustee’s actions outside the NOI Proceedings is
more nuanced. As the Applicant’s counsel argues, such action is premature in that the trustee has not proposed to
take any particular action at the present time. Any prejudice of the sort contemplated by the NOI Debtors would
therefore appear to be speculative.

On the other hand, regardless of the Applicant’s interrelated objections regarding the amount of the Debtor’s debt
claim against Subco, the issue of whether such debt was properly disclosed in the NOI Proceedings, and the
statements to the Court regarding prior consultation with Subco’s creditors, none of which has been determined,
the fundamental fact is that the Debtor has no economic interest in Subco. A trustee in bankruptcy is a court
officer. The Court should assume that a trustee would not take any action of the sort feared by the NOI Debtors
without a legitimate reason for doing so in its capacity as a creditor of Subco. As was observed in the hearing on

2



the present application, any action of the trustee in its capacity as the shareholder of Subco exhibiting bad faith
on the part of the trustee would run the risk of an award against the trustee under section 37 of the BIA or otherwise.

Based on the foregoing, an order shall issue in the form attached.

Wilton-Siegel J.

Date: March 26, 2024
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IN THE MATTER OF the bankruptcy of ORAGIN FOODS INC.,
of the Town of Oakville, in the Province of Ontario

This is the Examination Under Section 163(1) of the
Bankruptcy and Insolvency Act of NELSON LAMB, taken via
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upon convening at 3:30 p.m.

upon commencing at 3:35 p.m.

NELSON LAMB, affirmed

EXAMINATION BY MR. TAYAR:

1.

Q. Good afternoon, Mr. Lamb.
A. Good afternoon.
0. This is an examination under section

163 of the Bankruptcy and Insolvency Act. Just by

way of background, sir, do you want to state your

name in full for the record?

A. Yes, Nelson Garry Lamb.

Q And where do you reside, sir?

A. Vancouver, B.C.

Q. Whereabouts.

A My address is 205-1155 West 11lth

Avenue, Vancouver, B.C., VoH 1K4.

Q. What is your occupation, sir?

A. I am a CPA, and I have an accounting
consulting firm called Redhaven Consulting.

Q. Just for the record, could you just
spell that for the reporter, please?

A. Redhaven, R-E-D-H-A-V-E-N,
Consulting Inc. I-N-C, period.

Q. Okay. I take it you are the
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shareholder of that company?

A. Yes, sole shareholder.

Q. And how long has that been in
business?

A. I think approximately three years.

Q. Okay, and when did you get your

designation as a CPA?

A. Approximately ten years ago.

Q. 2014 or so?

A. Somewhere around there.

Q. Okay. And before that, did you

complete a university program?

A. I did, yes, a Bachelor of Commerce,
University of Victoria.

Q. You have sworn to tell the whole
truth today, correct?

A. Correct.

Q. And at some point in time, sir, you
were doing work for a company called ORAGIN Foods
Inc., is that correct?

A. Correct.

Q. And that company is now bankrupt, as
you have heard. While you were working for that
company...and just so it is clear on the record, you

were a consultant rather than employee. Is that so?
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A. I had a consulting agreement, yes.

Q. Okay. Is that in writing?

A. Yes, there would be two agreements.
So, I mean, it is kind of split into two. My duties
were the same, but I was originally...had a
consulting...well, sorry, it wasn't myself. It

would have been my previous employer, PubCo
Reporting, had an agreement with Organic Garage
for...to provide CFO services.

And then, at a certain point in time, I had
left my old employer, and then subsequent to that
there would have been a new agreement signed between
my company, Redhaven, and Organic Garage or ORAGIN
Foods.

Q. I take it, sir, that the contract

you signed was signed with Matt Lurie on behalf of

ORAGIN?
A. Correct.
Q. And at the time he was...
A. Sorry, Jjust to clarify, that would

be the second contract...

Q. Yes.
A. ...with my company, vyes.
Q. Of course. And I take it, sir, that

he signed in his capacity as the CEO of ORAGIN Foods
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Inc.?

A. I mean, I would have to go examine
the actual agreement. But, I mean, yes, I took it
that he was the CEO of the company, but...

Q. Okay. Just by way of undertaking,
could you produce a copy of that agreement, please,
after the examination?

A. Certainly. I guess...will you guys
be sending a list of deliverables, or should I keep
track of it?

Q. I will be happy to send you a list,
if you like.

A. Perfect. That would be great, yes.

Q. Okay. Now, I take it, then, your
first encounter with Lurie was in your capacity as

an employee of this company. Was it Abco?

A. PubCo Reporting.

Q. PubCo Reporting.

A. PubCo Reporting, yes.

Q. Okay. So, I take it the initial

contact was in that capacity as an employee of that
entity. But I take it, then, it was not you who had
a relationship with Matt Lurie, it was someone at
PubCo? Is that correct?

A. Sorry, I am not entirely sure about

U/T
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the question. Are you asking how I got
introduced...or how Matt Lurie got introduced to my
old employer?

Q. Or to you, yes. How did you first
encounter him? How did that come about?

A. I mean, I will do...this is my best
recollection. So, essentially, I mean, I worked at
PubCo Reporting, my old employer. I am an employee
there. I mean, as part of my roles and
responsibilities and things that I do at that
company, I provide outsourced CFO services.

And, so, the contact would have come in, I
didn't bring in the contact myself. It would have
came in through my old employer. And then, at a
certain point in time, I think I probably had a
discussion with my old employer, and he said, "There
might be an opportunity with a company called
Organic Garage, for their CFO. They are a public
company on the TSXV".

And then I believe that I had...you know, I
would have had, maybe, a phone call with Matt
on...had a phone call, introduction phone call.

Q. Was your former employer based in
Vancouver OoOr...

A. Yes.
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Q. ...1ln Ontario? It was?
A. Yes.
Q. Any idea as to how it came to be

that an Ontario company and an Ontario resident CEO

engaged a company out of Vancouver?

A. There...I mean, to be honest, I

mean...the company, even in my capacity right now,

mean, my clients are North American-wide,

and I get

my clients from a variety of sources. There is a

possibility that the connection might have been...I

am not sure if you are familiar with Antonina

Szaszkiewicz.
Q. The lawyer?
A. Yes, she is a lawyer for ORAGIN.
Q. Right.
A. And she also knew...I believe she

knew my old employer. That would be, really, the

only...and I mean, sorry, I can't confirm

that with

100...I cannot confirm that, but that might have

been a possibility. But as far as...I mean, it is

not irregular that...like, my old employer had

clients Canada-wide and U.S.-wide. So, that is

not...
Q. I understand. Okay. Now,

were engaged through your own company...

when you

8

I
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A. Yes.

Q. ..1t was to act as CFO?

A. Correct.

Q. And was that just for ORAGIN Foods

Inc. or for also opco, its subsidiary?

A. So, I mean, I don't think it is
defined in my consulting agreement, but I think it
would be implied that I would be essentially
operating as a CFO for the parent company, which 100
percent owns any subsidiaries, would be included in
that.

Q. And just for the record, the
operating subsidiary that you have in mind is
Organic Garage (Canada) Limited?

A. Yes.

Q. What were you hired to do
specifically? What were your duties as CFO?

A. So, I think you know, financial...
or, you know, public reporting is a large part of
it. So, I mean, it is a public company. So, I
mean, we file quarterly financial statements, annual
audited financial statements. So, you know, helping
prepare those, work through the audits, get those
filed, deal with, you know, our lawyers on corporate

goverance, interact with the board of directors,
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oversee the accounting operations, and then, you
know, kind of...other activities, kind of, as
needed, you know, including some...you know,
interacting sometimes with our HR department or our
AP/AR...yes.

Q. Did you report to anyone other than

Mr. Lurie?

A. The board of directors.
Q. And who did they consist of?
A. So, the board of directors, when I

left, would have been Ken Villazor.

Q. Okay. Who else?

A. Sorry, do you guys have the board of
directors on a list and I could confirm them?

Q. Sure. You want to do it by way of

undertaking later?

A. Sure, yes.
Q. Okay. You mentioned these were the
board of directors, or the...you know, what

comprised the board of directors at the time of your
departure. When did you depart?

A. I departed November 2022.

Q. And was everyone still on the board
at the time, all the directors that you had some

business with in the past?

U/T
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A. No.

Q. So...

A. The only person remaining was Matt
Lurie.

Q. And what happened to the others?

A. I am not too sure how familiar you

are with the company or what happened towards the
end of it. But I will kind of give my thoughts on
it. So, we had a...we had a convertible debenture
that was becoming due for repayment, and, you know,
I guess it would be...I will have to...I mean, it is
either November or December. I think it might have
been November 2022. I will just say approximately
November 2022.

Q. I think that is correct. That is
the...you are talking about the debenture to Tobias
Thde?

A. Correct, yes.

Q. There was a second one to Leede.
What about that one?

A. Well, the same. I mean, they were
kind of viewed as the same. I mean, they were
essentially the same terms, although held by
different individuals, they are the same type of

instrument. So, those were up for renewal. There
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was negotiation to have those extended or modified
between Matt...I mean, I was involved in some of
those conversations, but Matt, the board, myself and
the debenture holders. Kind of after exhausting the
potential for modifying or extending those
debentures, it kind of started becoming clear that
there wasn't going to be any resolution, and the
company did not have cash on hand to pay.

And then kind of another consequence of
this situation arising was that we had our
officers...officers and directors insurance coming
up for renewal around that time. And due to the
situation, the D&0O insurance wasn't able to be
renewed, and then essentially it might have been in
the same week that that expired that our...well, all
of the directors except for Matt Lurie resigned, and
then I resigned shortly after.

Q. Did the directors expressly say why

they resigned?

A. Well, I mean, there are different
directors, and I might have...there is different, I
guess...what I can remember is that the D&O...and,

like, there was concern about the D&0O insurance
expiring, and the company being in this financial

position that it was starting to become, I guess,
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risky on a...well, it was a risk tolerance issue for
the directors and myself personally, too.

Q. So, you all resigned because,
essentially, there was insurance that was coming up,
and was not going to be renewed, and secondly
because the debentures were coming up, or had come
up, and that they were not being renewed, and were

not being paid off?

A. Yes, those are probably the two
main...yes, two main drivers.

Q. Okay. And did Matt Lurie consider
resigning?

A. If he did, I mean, I don't...yes, I

don't recall him ever saying that he was going to
resign.

Q. When was the last time you
communicated with Lurie?

A. About a week ago.

Q. Tell me what happened. How did that
come about?

A. He called me because...well, I mean,
I have had a few requests from different groups,
asking to speak to me over the past, I would say,
like, three weeks. And I mean, I have Jjust not

responded to them for a variety of reasons. And
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anyways, he called and, I guess, wanted to update me
on kind of the situation. And, yes, that is kind
of...yes. Sorry, did you say something there?

Q. Sorry. My question is, what did he
tell you during that conference?

A. Well, no, he just told me that...I
mean, there is...I mean, there was a group from KPMG
that was trying to get a hold of me, yourself, and I
mean, he just told me that there were, kind
of...looking to gquestion me regarding my time at
ORAGIN/Organic Garage.

Q. He told you that I was going to try
to...I wanted to question you?

A. Well, no, I mean, there is...I had
requests from Zeifmans, and then KPMG. I mean, we
hadn't spoken for a little bit. So, I mean, he was
just telling me that, you know, there were a few
groups that would probably like to have a discussion
with me.

Q. And did he tell you what about it?

A. I mean, the bankruptcy and then, you
know, the possible sale of part of the business.

Q. And did KPMG actually contact you?

A. Yes, and I spoke with Pritesh Patel.

He is a partner there, last Thursday or Friday.
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Q. That would be April 11 or 127
A. Yes, it was Thursday.
Q. April 11. And what did he tell you

or ask you?

A. He was asking me kind of general
questions related to...I guess just the accounting
for ORAGIN.

Q. Can you be more specific? What did

he ask you?

A. Yes, he was asking...the main
questions that he was asking, really, related
to...and I mean, he was just being, I guess,
transparent on the fact that they are having some
issues determining or understanding the
inter-company accounts between what I will call,
like, the pubco, which is the ORAGIN, the parent,
and really the operating companies, grocery stores,
et cetera.

Q. Well, these were records that you
had been responsible to maintain, correct?

A. Correct, yes.

Q. Yes. And was there anything that
you thought was unclear about those records?

A. Not really, but I mean, I would say

that...I mean, I worked in the CFO capacity for many
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years. So, I mean, I guess my level of
understanding of some of the accounting
transactions, I mean, I can understand where
somebody might not be able to decipher them as, I

guess, easily.

Q. All right, well, I am going to take
you to some of those documents momentarily. I found
them quite...and I am not an accountant.

A. Sure.

Q. But I had absolutely no problem
whatsoever following the books and records. I have

trouble believing that KPMG, an accounting firm of
that calibre would have trouble understanding the
records that you were maintaining. And hence I
asked the question. Did they ask you what the state
of the indebtedness was between ORAGIN Foods Inc.,
the bankrupt, on the one hand, and ORAGIN Garage

(Canada) Limited on the other hand?

A. Yes, they did.
Q. What did you tell them?
A. Well, I told them that, I mean...so,

well, I told them that this is, kind of, a bit of a
complicated situation, and not...and a bit of a new
one for me. So, you know, I deal with, kind of, a

variety of different public companies, and I have
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seen quite a bit of...from an accounting
perspective, I mean, what we have here is, you know,
you have a parent company that owns 100 percent of
the subsidiary. I mean, the shareholders own the
parent company.

So, really, the owners...I mean, it is...
and I say it is a bit new to me, because I mean,
really, the shareholders own each entity in this
group, right? And then at a certain point in time,
you know, obviously that has come up recently, is
that it appears to me that there was something going
on between, you know, the public company and...or,
yes, really the parent company and subsidiary almost
seem like they are kind of splitting apart now.

And they...well, yes, the parent company
and the subsidiary are really splitting apart, and
now there are parties trying to figure out balances
and transactions, you know, on each side, whether
they are sitting in the correct side.

I mean, for me, like, on a consolidated
basis, everything was always put together, and so, I
mean, it didn't really impact operations, it didn't
really impact our financial reporting. So, you
know, it is something that, I guess, was never

really too much of an issue.
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Q. All right. I am going to take you
right to one of the documents now, if I may. Okay,
I am showing you, sir, an excerpt...are you able to

see anything on your screen at this point?
A. I can't see anything.
Q. Okay, hold on a second. Okay.

Let's see now...

A. Yes, I can see this.

Q. You can see it? Excellent.

A. Yes.

Q. I am showing you an excerpt from the

general ledger of ORAGIN Foods Inc...

A. Yes.

Q. ...for the period ending 2023, which
we received from counsel for Organic Garage (Canada)
Limited.

A. Yes.

Q. And can you identify that, sir, as
being precisely what I just said it is?

A. Yes.

Q. Okay. And if you go down to...well,
the first journal is referenced as number 1350,
"Loan receivable, Organic Garage (Canada)". Do you
see that?

A. Yes.
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Q. And if you go down to the bottom, I
have highlighted in yellow, $3.342 million as being
owed by Organic Garage (Canada) Limited to ORAGIN

Foods Inc., do you see that?

A. This...sorry, what was the number
you are...

Q. $3.342 million?

A. Yes, yes.

Q. And that is as of...as currently as

the books and records were at the time you left?

A. Well, I left in 2022.

Q. Right, but didn't you come back on a
contract basis after that?

A. I did, yes.

Q. Yes, at what point did you...tell me
the time period you worked, then?

A. I worked, probably, from January
2023 to maybe...I will call it...materially, I would

say my work was done by the end of, like, August.

Q. 202372
A. Yes.
Q. So, the transactions that we are

seeing here, it looks like the last transaction is
January 31, 2024. Do you see that?

A. Yes.
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Q. And if you go back to your last
involvement, which was August 2023, the indebtedness

was actually also about $3.3 or $3.4 million,

correct?

A. Well, yes, correct. I mean, I
will...I mean, the thing is that when I was doing my
engagement, I wasn't...I mean, I wouldn't have

looked at anything based January 31st, 2023.

Q January 31st of which, 202372

A 2023, vyes.

Q Twenty-twenty...can't hear you.
A. Three.

Q 2023.

A 2023.

Q Okay. So, let's look at what we

have here from January of 2023. I guess the opening
entry is...is that February 1, 2023, the next day?
It looks like it was being carried from the
year—-end, it was $3.489 million?

A. Yes.

Q. Okay. That was the status of what
was owed by Organic Garage to the public company,
ORAGIN Foods, as of January 31, 20237

A. Yes.

Q. Correct? You agree with that?
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A. Yes, it appears so, based on this.

Q. Okay. And when you were there in
2023, you didn't see any significant funds coming in
to the parent company...sorry, into Organic Garage
that was paid upstairs to the parent company, did
you?

A. Sorry, the question is...

Q. Were there any paydowns of this
receivable while you were doing part-time work
during 20237

A. Well, I never looked at any of the
numbers beyond January 31st, 2023, because, well, my
engagement was to help complete a January 31st, 2023
audit.

Q. All right, are you aware of any
transactions after that?

A. Well, I actually can't...I can't say
yes or no, because I haven't been through the
accounting records after that date.

Q. So, the guestion was, had you seen
any transactions after that date, and I take it the
answer is no-?

A. No.

MR. TAYAR: All right. If you go back

to this document, which we are going to
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mark as Exhibit 1, this excerpt from the
general ledger, you will see another
journal number bearing number 1351. And it
is called, again, "Note Receivable Organic

Garage (Canada)".

EXHIBIT NO. 1: Excerpt from the general ledger of

ORAGIN Foods Inc. for the period

ending 2023

BY MR. TAYAR:

89. Q. Do you see that?

A. Yes.

90. 0. And that is another $500,000 that is
owed by Organic Garage (Canada) to the parent
company? Yes? Or was that a reduction in the debt?

A. I am not too sure.

91. Q. Okay.

A. This probably...yes, I mean, this
transaction...well, I mean, I am not sure. Can you
tell me when this transaction occurred?

92. Q. Not from this particular document,

but I am going to take you to some others in a

second.

A. Sure.
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Q. I mean, that...yes. Go ahead.

A. No, I mean, I suspect this
transaction has been sitting in the accounting
records for over five years.

Q. I think that is true. And then you
also have a journal entry, 1850, "Convertible
debenture, Organic Garage (Canada)", for $2.9
million. And is that the sum of the two debentures
you referred to earlier?

A. Correct.

Q. And that was money that was advanced
by the parent company, the public company to Organic
Garage (Canada)?

A. This would have been...yes.

Q. That was loaned downstairs to the
operating company, correct?

A. Yes.

Q. Right. And, so, we are going to
mark that as Exhibit 1, Mr. Reporter?

A. Yes, sorry, I mean, I guess...I
mean, maybe...when you say loaned, I mean, I am not
sure if I agree with that terminology.

Q. Well, you tell me. What terminology
would you use?

A. Well, I would say it would be an



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

99.

100.

101.

102.

103.

N. Lamb - 24

inter-company balance owing.

Q. Okay. Well, I consider that a loan.
Maybe you have got different terminology. Just to
be clear, and so we are both on the same page, you
will agree with me, I think, that what...the numbers
we are seeing on this Exhibit 1 are amounts of money

that are owing by Organic Canada to the public

company. Yes?

A. Yes, that I do, yes.

Q. Okay, all right. That is Exhibit 1.
Now we are going to go to another document. And

this was another document that you were responsible
for reviewing, sir, periodically?

A. I still am seeing the same document,
I believe.

Q. Okay. That could be my fault. All
right, so I am putting on the screen now...

A. Can you just actually hold on just

one second, please?

Q. I can.

A. Okay, thank you.

MR. TAYAR: You can go off the record,
Kyle.

DISCUSSION OFF THE RECORD
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BY MR. TAYAR:

104. Q. Mr. Lamb, I take it you are alone in
your office at the moment?

A. I am actually working from home.
And I mean, I do have a housekeeper here, or
childcare, yes.

105. Q. That is perfectly fine, okay. I am
showing you now a balance sheet for the period dated
as of January 31, 2024, and I take it that that is
beyond your tenure.

A. Correct.

106. Q. I am going to ask you to take a look
at this balance sheet, in any event. And in
particular, I am going to take you to this page
here, which is...

A. Yes.
107. Q. Do you see that page?
A. Yes.

108. Q. Okay. And you will see, under
current liabilities, there is a loan, "Organic
Garage (Canada) Limited, CD". What does CD stand
for?

A. Convertible debenture.
109. Q. Thank you. Do you have a problem

with the term "loan" there? You seemed to have a
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problem earlier with that term.

A. Well...yes, I mean, I actually think
I would still call that an inter-company receivable
or payable.

Q. That just means that it is a loan
between two companies in the group.

A. I just said I would probably still
consider this an inter-company payable or receivable
account.

Q. Okay. Well, this is a payable,
because this is the books of Organic...from the
books of Organic Garage (Canada) Limited at this
time, and it shows that it received a loan of $2.9
million from what was then called Organic Garage
Ltd., which is now called ORAGIN Foods Inc.,
correct?

A. Well, I mean, I...like I said, I
would call this an inter-company payable.

Q. Inter-company payable, right. So,
to retire that payable, Organic Garage Limited would
have to pay...sorry, Organic Garage (Canada) Limited
would have to pay the public company $2.9 million,
yes?

A. I suppose, I suppose.

Q. Well, that is interesting. I don't
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know why you are having such trouble. You are an
accountant by profession, and it is showing on this
liability part of Organic Garage (Canada) Limited's

financial statements...

A. Yes.

Q. ...a debt of $2.9 million. We all
know. ..

A. Yes.

Q. ...what a debt is, right? To retire

that debt, they would have to write a cheque to the
parent company of $2.9 million. Simple, isn't it?

A. Yes, sorry, I am not trying to be
evasive with the question. I am just, like, I am
really just...you know, it is...yes, I mean, I
guess...l guess you are correct. I mean, the thing
is, though, that really, I mean, like I said, this
kind of has not really come up in the past, because
I mean, you have the exact same owners of each

company, right? So, I guess, yes...

Q. There may be different creditors in
each company. It doesn't matter who the owners are.
A. Yes, yes, no, but like I said, this
is kind of like...the situation, I think, is...like,

why I am pausing is because, you know, in a simple,

straightforward kind of parent and sub relationship,
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I mean, this doesn't come up all the time. But,
yes, I guess, yes, for this entity to kind of
fulfill this obligation, yes, they would have to pay
this amount or come to some other sort of
understanding with the parentco to resolve this
inter-company balance.

Q. Well, let's just not worry about
their understandings. Let's just deal with the
facts, please, sir. On the same document, you see a
loan, Organic Garage Limited, for $3.3 million. Do
you see that?

A. Yes.

Q. And that is a further indebtedness

owed by Organic Garage (Canada) to the parent

company?
A. Yes.
Q. And then it says:
"...Note payable, Organic Garage
Limited..."

Which is the parent company, another $500,000. Do
you see that?

A. I do, yes.

Q. Okay. And just to be clear to you,
what you see in the left-hand side in the box is

something that was written in by the trustee in
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bankruptcy of the parent company. And just for the
record, it says:
"...These yellow highlighted sums are money
owed to ORAGIN Foods Inc..."
Et cetera. And do you agree with what is written in
that box, sir, that the total money owed by Organic

Garage (Canada) to the parent company is $6.76

million?

A. That is the sum of those three
figures?

Q. Yes. Agreed?

A. Sorry, can you scroll down? So, I

mean, yes, I mean, if those three numbers...

Q. 2.9 plus 3.3...
A. Yes.
0. ...that is 6.2 and another 500 is

6.7, roughly?

A. Yes.
MR. TAYAR: Okay. I learned something
before I went to law school. Not much, a

little bit. We will mark, please, as the
second exhibit this balance sheet as of
January 31, 2024, for Organic Garage

(Canada) Limited.
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EXHIBIT NO. 2: Organic Garage (Canada) Limited

balance sheet as of January 31, 2024

TAYAR:

125.

126.

127.

Q. Now, in your discussions with KPMG
that you had last week, did you tell them that the
indebtedness when you last left the company was in
that range of $6.7 million or so?

A. No, we didn't really discuss any
numbers. I just kind of described the nature of the
inter-company accounts.

Q. Okay. And did you tell KPMG or Mr.
Patel what the money was used for that was the
subject matter of these inter-company transactions?

A. I said...I mean, yes, there were
some things that, I mean, I could identify and
summarize that...especially during my time there.
Yes.

Q. And what did you tell him?

A. Well, so, I told him, I mean...so,
certain examples, like, I mean, the convertible
debenture, although I wasn't there...I wasn't the
CFO when that transaction was entered into, I mean,
I was a part of accounting for it. So, I mean, I

said...you know, there is an example that I think is
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fairly straightforward to me. I mean, I did tell
him he would have to go back and review some of the
documentation as to...just to double-check that it
was...the agreement was signed in between the parent
company and the debtors, and the cash, you know...I
guess the proceeds were really used to offset, you
know...I think it was a BDC loan at the time and
that, you know, there were some other...there would
have been some other transactions in there, and I
think we spoke about in December of maybe 2022, or
January of 2022, we had a private placement of about
$1 million.

And, so, you know, the transaction, like,

that is a transaction that would be recorded in this

inter-company...these inter-company accounts where
cash came in...and I mean, it was the parent company
that was issuing the securities. But the cash,

really, came into the operating company, I mean,
because the public company doesn't have a bank
account.

And then there would have been that
accounting transaction recorded as a kind of a due
to, due from.

Q. Due to parent company, public

company, due from Organic Garage (Canada) Limited?
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A. Correct, yes.

Q. And you, sir, did audits. So, you
would have given an opinion confirming the accuracy,
if you will, of these transactions, as we see them
on the...

A. Yes, especially on a consolidated
basis, certainly.

Q. Well, this isn't consolidated,
though, is it?

A. No, yes, I mean with a financial
statement audit, I mean, when we sign off on the
financial statements, I mean that is...it is...what
we report in the public domain is on a consolidated
rollback level.

Q. Yes, that is on a consolidated basis
for the audit purposes, but you also prepared tax
returns for each of the individual companies,
including (Canada) Limited.

A. Well, I don't...yes, I mean, I am
involved in...we have an outsourced...sorry, we have
Smythe...well, we had different people preparing our
tax returns, but I certainly reviewed them and
signed off on them, yes.

Q. And you approved them, did you not,

as the CFO?
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A. Yes.

Q. Of course. And Mr. Lurie, he
approved them, as well, and signed them, correct?

A. I think...I mean technically, I

believe we only had one signer on them.

Q. Who was that?
A. That would be myself.
Q. Well, doesn't a director have to

sign a financial statement, sir, approve them?

A. Yes, the financial statements, I
mean, for a public company...I mean, they are
certified by myself...sorry, the CFO and the CEO,
and then the financial statements are also signed
off on...well, I mean, they are approved by
resolution, but really signed off by the board of
directors, yes.

0. And Lurie was one of those, correct?

A. Correct. But are you...and, sorry,
just to clarify, are you talking about the financial

statements, or are you talking about the tax

returns?

0. Well, let's talk about the tax
returns first. Did he not sign all the tax returns
for the company...for each of these companies?

A. No, I don't...no, he wouldn't, no.
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Q. Who did?
A. I did.
Q. Okay. Well, you should know that he

has told me that the best person to ask these
questions I am asking is none other than Nelson
Lamb, which is why I am asking these questions.
A. Okay.
Q. I tried asking him the questions,

and he put me onto you.

A. Okay.
Q. All right?
A. So, sorry, was there any questions

that I haven't answered appropriately, or...

Q. Well, let me just continue, if I
may. It is all right. I am putting on the screen
now an excerpt from the general ledger of Organic
Garage (Canada) Limited for the period January 2024,
which was provided to us by counsel for Organic
Garage (Canada) Limited.

And do you agree with me, sir, that what
you are seeing here is consistent with the previous
balance sheet that we looked at moments ago?

A. Yes, it looks like it.

MR. TAYAR: All right. ©Let's mark this,

please, as the next exhibit. Excerpt from
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the general ledger of Organic Garage
(Canada) Limited for the period January
2024, provided by counsel for Organic

Garage (Canada) Limited.

EXHIBIT NO. 3: Excerpt from the general ledger of

Organic Garage (Canada) Limited for

the period January 2024

TAYAR:

144.

Q. So, I am now putting on a screen an
assessment from CRA for the period ending January
31, 2023 for the parent company, ORAGIN Foods Inc.
And I am going to scroll down...can you identify
this as having been received and reviewed by you at
one point or another, sir?

I am going to scroll down to the most
relevant pages, but, as you can see, it consists of
about 23 pages, this document. And I am going to
take you, right now, to this page, which is page 12
out of 23 of the PDF. And you will see line number
2241:

"...Due from/investment in Canadian-related

parties, $8.957 million..."

A. So, sorry, just...I mean, this is
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beyond my time of this...the date of this tax
return.

Q. January 2023 is beyond your time?
But you came back and did part-time work, I thought,
until August of 2023, sir.

A. Yes, correct, but I mean my
engagement was really to do...to help compile the
financial workbook and financial statements for
review by the auditor.

Q. Well, this is CRA doing an
assessment, and these particular lines on the page
that I am putting to you, page 12 of 23...

A. Yes.

Q. ...1s a reflection of what was
reported. Do you see it says, "Reported value", 1is
the column, right? And it says that the company
reported, "Due from/investment in Canadian-related
parties, $8.957 million". You know how to read
that, don't you?

A. I do, yes.

Q. Yes. And do you know whether the
company reported that?

A. Do I know why they reported that?

Q. Well, do you know whether they

reported that, firstly, and then why they reported
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A. Well, that would be the balance...I

mean, maybe I could go back and
records, but I actually believe
associated with the acquisition
Cheese.

Q. The acquisition

look into my
that is the amount

of The Future of

of Future of Cheese?

So, due from the parent...the public company...The

Future of Cheese company, you are saying, is $8.957

million? Really?
A. Yes, I think so.
Q. Yes. And where

Organic Garage (Canada) Limited
A. I would have to

in detail.

Yes.
does the due from
show up?

kind of review this

Q. Okay.

A. I suspect it might fit under that
line 2248.

Q. Okay. But line 2248 has a different

heading.

foreign-related corporations™.

It is called "Loans/advances to

Is Organic Garage

(Canada) Limited a foreign-related company?

A. No.

Q. So, it is not going to be that line,

is it?
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A. I mean, it would be helpful if we
had, 1like, I guess, the filed tax return. I mean,
it is...

Q. It would be helpful. Do you have a

copy of that?

A. I can look and...I mean, I returned
all my records to the company.

Q. Well, you had them electronically,
didn't you?

A. Yes.

Q. Okay. Don't you have them on your
systems, then, still?

A. I mean, let me see if I have them.

Okay, I don't think I do.

Q. No? What do you have?
A. I have, kind of, everything that
was...l used to prepare the financial statements.

You know, some budgeting items.

Q. Why don't you go to the information
you have concerning the indebtedness owed by Organic
Garage (Canada) to the parent company? What are you
showing in that regard?

A. Well, I mean, I Jjust have...I guess
I can...sorry, what was the question?

Q. What was the indebtedness owed by
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Limited to ORAGIN Foods Inc.?

As of January 31st, 20237

Yes.

Yes. So, I mean, all of my...like,

I would have to go back and

double-check this, but I mean, what I have in my

workbook is, I mean, I have that $3.4 million. I

have the $500,000 that we discussed earlier,

inter...we have an investment in subsidiary for 4.2,

and then the convertible debenture one, 2.09.

Q.

So, without being precise in your

arithmetic, what is the total amount that was owed

by Garage (Canada) Limited to ORAGIN Foods Inc., as

at January 31,

A.

20237

I mean, I can identify, kind of, 6.9

here, which are at least those three accounts that

we discussed earlier, and then there is another $4.2

million.

Q. What is that?

A. Pardon me?

Q. What is that 4.27

A. Well, there is an account here,
investment in subsidiary. I am not entirely sure.

Q. Is that a debt?

A. It is sitting in a debit position.
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So, yes, it would be...it would be a receivable,
yes, 1in the parent company.

Q. So, that would mean the indebtedness
is not Jjust 6.9, it is 6.9 plus $4.2 million? Call

it $11.1 million? Mr. Lamb?

A. Yes, sorry, I am just still looking
at it. 4.2...I am not entirely sure. I actually
would need to spend some time...spend some time on
this.

Q. All right. So, why don't you spend

some time, then, by way of undertaking, advise me
what that $4.2 million represents, please? Could
you do that?

A. Sure, yes. I mean, the other thing
is I don't really have access to the...I am not
really sure how this process works, but I guess if I
needed access to the general ledger and accounting
records, 1s that something that the company grants
me, Or...

Q. Well, if you cannot do it with the
material that you have, let me know, and let me know
what you need...

A. Okay.

Q. ...and we will then make the

request, 1is that fair?

U/T
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A. Yes, that is fair.

Q. Okay. Let's just deal with the
other item, the loans to foreign-related
corporations of a mere $8.2 million. And do you
agree with me there were no foreign-related
corporations to ORAGIN Foods Inc., correct?

A. Correct.

Q. So, is that just a complete
fabrication on the part of Mr. Lurie, that $8.2
million?

A. Well, no, I don't think that is a
fabrication by Mr. Lurie.

Q. So, what is it?

A. I would have to review the full tax
returns in detail.

Q. Would you, and advise me by way of
undertaking, please? Sir?

A. Pardon me?

Q. Will you do that by way of

undertaking and advise me?

A. Yes. Sorry, and actually, maybe just
to pause, I am actually a bit unfamiliar. When you
say "undertaking", I guess...what does that, exactly,

mean?

Q. It just means that you will look at
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this after the examination, after we are off the

record, and you will send me a letter or an e-mail

and tell me what the answers are to those questions.
A. Okay.

176. MR. TAYAR: Okay? Fair enough, thank
you. All right, let's then mark as the
next exhibit this tax assessment by the CRA
for the year ending January 31, 2023,

please?

- EXHIBIT NO. 4: ORAGIN Foods Inc. CRA tax assessment

for the year ending January 31, 2023

THE DEPONENT : And, I mean, just to
clarify, I mean, you are aware that this
tax return would have been filed after I
left the company and I wasn't involved

in...

BY MR. TAYAR:

177. Q. Of course. We are not here
impugning anything that you have done, Mr. Lamb.
A. Yes.
178. Q. We just want to understand what

occurred.
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A. Sure.

Q. I asked questions of this type to
Mr. Lurie and he continued to tell me you are the
best person to ask. I should go to Mr. Lamb and so
forth, and I am just doing what he asked me to do.

A. Of course, of course, okay.

Q. Okay? Now, I am putting on the
screen, now, a CRA assessment for the same year end,
2023, this time for the subsidiary, Organic Garage
(Canada) Limited. And, again, this is several
pages, 34 pages. And I am going to scroll down and
ask you if you would be kind enough to take a look
at some of the entry...some of the journal entries
that they have reflected here as having been
reported and assessed by CRA.

And I am going to go specifically to the
payables and liabilities. Just to be...stop for a
minute on page 14 of 34 pages, it shows a gross
profit of $6.7 million that year, and then
eventually, after taking amortization of various

assets, there is a net income of a loss of a million

dollars, one million dollars. Do you see that?
A. I do, yes.
Q. So, would you agree with me that

certainly if you leave aside amortization, the
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company was profitable?

A. In the year ending...

Q. Right, 2023. Year ending January
20237

A. Sorry, and you are specifically just

talking about the operating company?

Q. That is right. That is what this
is, the operating company's tax assessment.

A. Yes, sorry, can you scroll back up
to that number that was the...

Q. Sure, let's do that. There is the
start of it...

A. Yes, i1if you just go down to...like,
the net income for tax purposes line.

Q. Sure. Okay, there we go. And I

will be happy to send you this if you need it after

the examination, Mr. Lamb. Just let me know.
A. Sure.
Q. I will be happy to forward the

exhibits to you.

A. Yes.
Q. By the way, look at line 8714,
"Interest on long-term debts, $900,000". Who was

that owed to?

A. Interest on long-term debts. 897...



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

188.

189.

190.

N. Lamb - 45

you know what? I think that is actually...well,
interest on long-term debt. I believe that is

actually related to the store leases.

Q. Store leases.

A. Yes.

Q. But why would the store leases
constitute...I mean, there was interest that was

paid to Garage (Canada) Limited by the leasing

companies?
A. No, but under IFRS, it is the...I
mean, it is not always...I mean, I kind of would

have to double-check that number, too, but I mean on
our financial statements, I mean, we have something
called...it would be, you know, it sits under
financing costs, but it is interest on our leases.
I mean, it is really an accounting. It is a bit of
an accounting gymnastics, but for our...you know,
under IFRS, our public company reporting standards,
you know, when you sign a long-term lease you will
have lease payments, but then you will also have
interest on the leases. And then you will have an
amortization portion...

Q. Okay. I am going to show you now on
the screen line 2860, due to related parties, $6.86

million.
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A. Yes.

Q. I take it that is the indebtedness
that you mentioned earlier of about 6...what did we
say?

A. Yes, I would...

Q. 6.97

A. Yes, I would expect it was those

three amounts.

Q. But that would be the money...that
is money that is owed up to the parent company,
ORAGIN Foods Inc.? Correct?

A. Yes.

MR. TAYAR: Just by way of...sorry, we

will mark this tax assessment for Organic

Garage (Canada) Limited for the year ended

January 31, 2023 as the next exhibit,

please.

EXHIBIT NO. 5: Organic Garage (Canada) Limited CRA

tax assessment for the year ending

January 31, 2023

THE DEPONENT: Sorry, can you clarify

who signed off on these tax returns?
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BY MR. TAYAR:

195. Q. I can't, because I haven't seen the
tax returns, I am afraid. I don't have them. I
would love to see them. $So, if you have them
somewhere in your database, I would love you to
produce them to me. Just some general questions,
because they seem to be germane, considering some of
your answers, Mr. Lamb.

A. Yes.

196. 0. Organic Garage (Canada) Limited. It
never raised any money from any source other than
the parent or public company, correct?

A. Yes, during my time there...no. No,
no, I don't think so, no.

197. Q. So, in fact, the stores that were
built out and the millions of dollars that were
spent to build four stores, that was all sourced
from money that was raised by ORAGIN Foods Inc.?

A. Yes.
198. Q. And the source of the raising of the

funds was BDC, you mentioned, correct?

A. Well, so, I mean, some of it
happened before my time. I mean, the company...you
know, it was...there was an RTO. So, the company

went public. It would have been back in 2016, I
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guess, 2017 or 2018, this is before my time. I
believe they did a financing then.

Q. Yes.

A. They would have had money come in,
and then they had...yes, money from the BDC.

Q. Yes.

A. And then they had...well, swapped
out for the convertible debenture, and then they
had. ..

Q. Sorry, let me stop you there, just
so the report is clear, BDC's money was then

replaced, if you will...BDC was paid off by IThde and

Leede?
A. Correct, yes.
Q. Yes.
A. Those funds, yes.
Q. Those funds were paid back, but the

funds that BDC had originally loaned to ORAGIN Foods
Inc., they were used in order to build leaseholds
for a number of stores, correct?

A. Yes, like, this was before my time,
but I am well-acquainted with the company. And, so,
I mean, yes, it would have been to do improvements
on the stores, and then it would have been also the

fourth location to really, I guess, build it up and
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open that. Yes, correct. So, all operations in the
operating...

Q. And the stores themselves were owned
by Organic Garage (Canada) Limited?

A. Well, sorry, I guess the stores
aren't, like...can you clarify that question? What
do you mean?

Q. All of the assets in the stores, the
leasehold improvements, the equipment, the
inventory, they are all owned by Organic Garage
(Canada), yes?

A. Correct, yes.

Q. Okay. Just...now, you mentioned
before an agreement, and I thought you were trying
to tell me that there was an agreement, a written
agreement between ORAGIN Foods Inc. on the one hand
and Organic Garage (Canada) on the other hand. Are

you aware of such an agreement?

A. No. I mean, in what context, I
guess?

Q. Well, the context of lending money.

A. No.

Q. Okay. Did the board of directors of

ORAGIN Foods Inc. meet and pass a resolution

authorizing advances or loans from ORAGIN Foods Inc.
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to its subsidiary, Organic Garage (Canada)?

A. Sorry, maybe I will just repeat the
question, just so I understand it. So, you are
asking if the board of directors ever met and
entered into...or signed off on an agreement in

between the two entities?

Q. Yes.

A. I mean, not that I am aware of. I
mean, and I have...yes, not that I am...

Q. I am just showing you, sir, a public

announcement that was made on February 22, 2022...

A. Yes.
Q. ...by ORAGIN Foods Inc., and this
was during your tenure. Do you remember this

particular public announcement, sir?

A. Yes.

Q. And in the first paragraph, it says
that the public company has now changed its name

from Organic Garage Ltd. to ORAGIN Foods Inc.,

correct?

A. Correct, yes.

Q. And did that happen on or about that
date?

A. I believe so. Yes, that looks

accurate.
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Q. Yes. Why did the name change?

A. I think it had to do...well, you
know, it was really, I guess a strategic kind of
rebrand. You know, I think the...with the
acquisition of Future of Cheese and maybe a
potential for the company to expand a little bit

more and do the CPG market, I think, the idea was

really to kind of...yes, rebrand, refresh, maybe get
some more... maybe a bit of renewed interest in the
story, and the...you know, from a shareholder's or

investor's perspective.

Q. Wasn't it the case, sir, that there
was some confusion that...because Organic Garage
(Canada) Limited had a name that was very similar to
Organic Garage Limited, the parent company?

A. Maybe...could you expand on the
confusion? I am not really sure...

Q. Well, the names are awfully close,
aren't they?

A. Of course, yes.

Q. Yes. And, in fact, if you look at
the previous name of Organic Garage (Canada)
Limited, it was also Organic Garage Limited. Do you
remember that?

A. Yes.
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Q. Yes. Don't you think that is
confusing, without having to expand on the question?

A. I don't think...well, I mean,
perhaps it is confusing, but I guess, you know, in
the other public companies that I deal with, I mean,
it is very common that a parent and a subsidiary,
both 100 percent owned by the same owners, would
have similar names.

Q. I am putting on the screen, sir, a
page for you. And...

A. I am still looking at the same
version, I am not sure...sorry, are you speaking

right now?

Q. Yes, I am speaking right now.

A. Okay.

Q. There is reference to a company
called Future of Cheese Inc. on this page. And was

that a corporation that was owned by ORAGIN Foods
Inc.?

A. Yes, I believe so. I mean, I would
have to go back and double-check the org chart if I
had one. But I mean, there actually...there should
be an org chart included in our public filings.
But, yes, Future of Cheese would have sat under

ORAGIN, I believe.
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Q. Who capitalized that company?

A. Well, I mean, we...it came in with,
I mean, maybe a few hundred thousand dollars. But,
essentially, it would have been funded by...well,

the parent company or the operating company.
Q. And was that a losing proposition,

or was that a winner?

A. No, over time it was a loser,
certainly. There is no...

Q. Do you know how much it lost?

A. On a cash burn perspective, I mean,

it probably...over the time that I was there, it
maybe lost a few hundred thousand dollars.

Q. Okay. I am going back here, sir, to
the top of this public announcement document. Do
you see in the second line, it defines ORAGIN Foods
Inc. as either ORAGIN or "the Company" with a
capital C? Do you see that?

A. Yes. Yes.

Q. Okay. We are going to now scroll
down. Bear in mind that "the Company" is ORAGIN
Foods Inc., capital C, right? And then it goes
down...I am showing you this heading that says,
"About Organic Garage", and the second sentence

says:
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"...The Company's stores are in prime

retail locations [the Company, ORAGIN Foods

Inc.]..."
And did ORAGIN Foods Inc. have stores in prime
retail locations?

A. Yes, sorry, I am not exactly sure
what...I can appreciate you are just trying to ask a
straightforward question here, but are you asking if
these stores were located in prime retail locations,
or are you trying to clarify something else?

Q. No, I am trying to clarify...it
says:

"...The Company's stores, [et cetera]..."
"The Company" there is ORAGIN Foods Inc., yes?

A. Yes, yes.

Q. And ORAGIN Foods Inc. had stores in
certain locations, correct?

A. Yes.

Q. Okay. And it goes on to say that,

"...The Company is focused on continuing to

expand its retail footprint within the

GTA..."
A. Yes.
Q. And, indeed, at that time, was

ORAGIN Foods Inc. seeking to increase or expand its
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retail footprint?
A. Yes.
MR. TAYAR: Let's mark this press

release as the next exhibit, please.

EXHIBIT NO. 6: Press release of ORAGIN Foods Inc.

dated February 22, 2022

BY MR. TAYAR:

232.

233.

234.

235.

236.

Q. Did Mr. Lurie speak to you
periodically about the financial position of the

various companies in the group?

A. Over my time as CFO?

Q Yes.

A. Yes, of course, yes.

Q. Regularly?

A Yes.

Q. And did he have a good understanding

of what you were telling him?

A. Yes, I mean, to a certain degree,
yes. 1 mean, we were a public company. So, we had
to file quarterly financials.

Q. Did he keep track, in consultation
with you, of profits and losses?

A. Yes, yes.
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Q. Did he keep track of sales?
A. Sorry, can I just clarify? So, did

Matt Lurie keep track of sales for the company?

Q. Yes.
A. Yes.
Q. Of course. And you collaborated, I

gather, regularly with him about the financial
position of ORAGIN and its subsidiary, yes?

A. Yes.

Q. And you understood...or you believe
that he understood what you were telling him?

A. Yes.

Q. When did you learn that he had

consulted with KPMG?

A. Well, let me see here. I guess I
got an e-mail in...I guess I would say maybe March
2024.

Q. March 2024. But you were gone by

then, weren't you?

A. Correct, yes.

Q How did you find out about it?

A. I received an e-mail.

Q. From?

A Let me see who it is from. Well, I

think actually...I mean, I will have to go back and
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figure out exactly what e-mail I received first. I

believe I did receive an e-mail in March from, I

guess...well, there was one
from Miller Thomson, March 2

on it.

here from Monica Faheim

Oth. And he is copied

Q. What was she writing to you for?

A. She said,
"...We are writing

cross—-examinations

you pursuant to

that occurred in the

above matter. We understand you were

previously engaged

as CFO for the company

until about November 2022. A number of

information and document requests have

arisen out of these proceedings. We are

being asked to produce these documents on a

tight timeline..."

Sorry, do you want me to keep reading?

Q. No, that is

ever respond to that letter?

good enough. Did you

A. I responded...yes, I think I did,
actually.

Q. Could you send me that response,
please?

A. Sure. Can you put that on the...I

guess what I will...I mean,

what I can do is I will
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send you...I mean, I will send you all the e-mails
that I received in the last two months, I guess,
related to this, and any responses that I have.

Q. That works, thank you. Did you know
about NOIs being filed?

A. Yes, I mean, in the last I would say
probably...like I said, after I received one or two
of these e-mails, I just...well, I researched... I
mean, I put it into Google. I haven't really been
paying attention to ORAGIN for the last few months.

Q. I take it Matt did not tell you he
was going to file NOIs before it was done?

A. He did not, no.

Q. Did Matt Lurie speak to you about
any bids that were made on the assets of the
company, in the last three months?

A. No, no. Sorry, but I mean, I guess

it might have come up in the conversation with

Pritesh, maybe. I don't really remember any
specifics about...and, sorry, you are asking about
a...

Q. Yes. Mr. Lurie...and you are not

aware of this, so I am going to educate you a little
bit, if I may, if you will allow me to, Mr. Lamb.

Mr. Lurie swore an affidavit on behalf of Organic

U/T
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Garage (Canada) Limited in which he said that that
company owed a couple million dollars to trade
creditors, and that was all. It had no other
creditors. He denied, effectively, in that
affidavit, that there was any money owing by Organic
Garage (Canada) Limited to ORAGIN Foods Inc. You
weren't aware of that until I just told you,
correct?

A. Well, I don't know why...how I could
know that. But, sorry, you are saying that he says

that there are no amounts owing in between the two

companies?
Q. Right.
A. Okay.
Q. Okay. And that is absurd, correct?
A. Well, I mean, I don't know what to
say. I mean, "absurd" is...I am not sure if I would

use that word, but I mean I do agree that, you
know...if I were to just kind of look at things, and
basic principle, you know, the operating company...
or, sorry, the parent company doesn't have a bank
account. And, so, they are...naturally, it would...
you would expect some balances to be owed between
these two entities.

Q. Well, let's go further than that.
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We went through balance sheets, tax assessments. Is
there any doubt in your mind that there was, let's
say, at least $6.9 million, call it, that is owed?

A. Well, yes, I mean...no, I would
agree, yes, there is, like, inter-company balances
for sure, in those amounts that are due from one
entity to another.

Q. And therefore, I ask you again,
don't you think it is absurd that Mr. Lurie would

swear an affidavit saying there was nothing owed?

A. I am...absurd? Hm.

Q. Well, it is wrong, isn't it? Dead
wrong.

A. Yes, it is wrong. It is incorrect.

Q. Of course it is wrong.

A. Yes.

Q. Any idea why he would do such a
thing?

A. Why he would deny...or I mean, I
guess...l mean, I am not too sure. Yes, I actually
don't know. I am not...I am a little bit...not
as...or I am not really involved in this whole
process. So, I mean, there are certain parts that I

don't understand, or have not been keeping track of.

Q. You don't have to keep track of it.
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It is a simple question. The question is, what do
you think could possibly motivate Mr. Lurie to make
up such a...

A. I don't know. I don't know.

MR. TAYAR: Okay. Let's go off the

record for a minute, please.

upon recessing at 4:53 p.m.
A BRIEF RECESS

upon resuming at 4:58 p.m.

NELSON LAMB, resumed

CONTINUED EXAMINATION BY MR. TAYAR:

261.

262.

263.

Q. Just before we complete the
examination, Mr. Lamb, I am given to understand,
sir, that you were hired to assist the Smythe
company and, in fact, corresponded with them as
recently as January of this year, 2024. 1Is that
agreed?

A. Sorry, could you...can you Jjust
repeat this question?

Q. Yes, you were hired and dealt with
Smythe as recently as January of 20247

A. Correct.

Q. Okay. There are e-mail exchanges
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between you as recently as January of this year?

A. Correct, yes, that sounds right.
Q. And Smythe was involved in dealing
with tax statements...sorry, tax filings, financial

statements and so forth for the year ended January
31, 2023, and you were hired to come back and
basically complete the books and records in order to
enable Smythe to do its work for that fiscal year
end, correct?

A. Correct, I was engaged to help
prepare the audit working papers and financial
statements for the year ended January 31st, 2023.

Q. And for those audit working
papers...by the way, did you retain those audit
working papers?

A. Yes, I still have them, vyes.

Q. Okay. I want you to please send me,
from those working papers, references to the loans
or indebtedness between the two companies that we
have been discussing, please.

A. Sure.

Q. And just based on your recollection,
don't you recall that there was a significant
indebtedness that was reflected at the January 31,

2023 year-end, even before I took you to the balance

U/T
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sheet and other documents that I showed you today?
A. Sorry, did I recall there were

balances there?

Q. Yes.
A. Yes, sorry, I don't really know...
your question is...yes, I am familiar with the

accounting records.

Q. So, you knew there was over $6
million minimum that was owed by Garage (Canada)
Limited to ORAGIN Foods Inc., as of the last time
you did any work on this matter?

A. Yes. Yes.

MR. TAYAR: All right. Subject to the

undertakings, those are my questions for

you, Mr. Lamb. Thank you very much.

upon adjourning at 5:01 p.m.
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REPORTER'S NOTE:

Please be advised that any undertakings, objections, under
advisements and refusals are provided as a service to all counsel, for
their guidance only, and do not purport to be legally binding or
necessarily accurate and are not binding upon Victory Verbatim
Reporting Services Inc.

I hereby certify the foregoing to be a true and accurate
transcription of the above-noted proceedings held before me on the
15th DAY OF APRIL, 2024, and taken to the best of my skill,
ability and understanding.

Certified Correct:

Kyle Climans
Verbatim Reporter
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From: Nelson Lamb <Nelson@redhavenconsulting.com>

Sent: Friday, April 19, 2024 6:19 PM

To: Fred Tayar; Marie Pacheco

Cc: sma@zeifmans.ca

Subject: RE: In the Matter of the Bankruptcy of Oragin Foods Inc. (formerly Organic Garage) |

Our File No. 23-3197

Hi Mr. Tayar,
Yes, that is correct, re: indebtedness of $11.1 million.

Thanks,
Nelson

From: Fred Tayar <fred @fredtayar.com>

Sent: Friday, April 19, 2024 12:00 PM

To: Nelson Lamb <Nelson@redhavenconsulting.com>; Marie Pacheco <marie@fredtayar.com>

Cc: sma@zeifmans.ca

Subject: RE: In the Matter of the Bankruptcy of Oragin Foods Inc. (formerly Organic Garage) | Our File No. 23-3197

Thank you, Mr. Lamb,

Do | correctly understand your email below to be saying that the indebtedness owed by Organic Garage (Canada)
Ltd. is the sum of $6.9 million plus $4.2 million for a total of $11.1 million?

I'll be happy to send you the transcript, once | receive it from the reporter. | should have it, | hope, on Monday.

Have a nice weekend.

Fred Tayar

Fred Tayar & Associates
Professional Corporation
65 Queen St. West

Suite 1200

Toronto, Ontario
M5H 2M5

tel: (416)363-1800 x200
fax: (416)363-3356
fred@fredtayar.com

From: Nelson Lamb <Nelson@redhavenconsulting.com>

Sent: Friday, April 19, 2024 2:46 PM

To: Marie Pacheco <marie@fredtayar.com>

Cc: sma@zeifmans.ca; Fred Tayar <fred@fredtayar.com>

Subject: RE: In the Matter of the Bankruptcy of Oragin Foods Inc. (formerly Organic Garage) | Our File No. 23-3197




Hello,
See below:

To produce a copy of your Consulting Agreement
1. with Oragin.

Attached is my consulting agreement as CFO. 1304331 B.C. Ltd. was subsequently renamed to Redhaven
Consulting Inc.

| resigned as CFO and Treasurer of Oragin Foods on November 22, 2022. The resignation notice was accepted by
the Company on November 22, 2022.

Also attached my new consulting agreement entered into with Oragin Foods on January 9, 2023.

To advise who were the Board members of Oragin
2. before your departure in November 2022.

Mr. Ken Villazor

Mr. Keith Stein

Mr. Micheal Lovsin

Mr. Kevin Williams

Refer to the press release from November 23, 2022, ‘ORAGIN FOODS PROVIDES UPDATE ON UNSECURED
DEBENTURES, ANNOUNCES RESIGNATION OF DIRECTORS AND CONFIRMS NO INTERRUPTION TO ITS RETAIL AND CPG
OPERATIONS’

3. In relation to the numbers reflected in some of the
exhibits, there was a reference to $4.2 million.
Please advise whether that was an indebtedness
owed by Organic Garage (Canada) Ltd. to Oragin
[and whether that was in addition to the $6.9
million that was owed].

1065 - Investment in subsidiary 4,240,000.00
(from Oragin trial balance)

| believe the $4.2m is related to a) RTO transaction between Crestwell Resources Inc. (the public shell, now
Oragin) that acquired Organic Garage Ltd. in 2016/2017, and b) the concurrent financing of $1m, but keep in mind
this is 2-3 years before | was involved with Oragin/Organic Garage in any capacity.

Based on a review of past SEDAR/public company filings:

a)Crestwell issued 8,100,000 common shares (fair valued at $0.40) to the operating company in exchange for
100% of the shares of the opco = $3,240,000. The $3,240,000 | believe is a non-cash transaction (issuance of
shares for shares)

b)There also was a financing completed as part of the RTO = $1,000,000. | believe the $1m gross cash was raised
by the public shell/Crestwell/Oragin, and then would have been used for working capital in the operating
company/grocery stores. If so, this would be indebtedness from Organic Garage (Canada) Ltd. to Oragin.

Total $4,240,000.



In the accounting records the $4,240,000 balance is recorded separately from the ~$6.9m that makes up the other
intercompany payable/receivable accounts (in Oragin, 1350 - Loan Rec-Organic Garage(Canada) + 1351 - Note
Rec-Organic Garage(Canada) + 1850 - Conv Deb-Organic Garage(Canada))

4, To advise what “Foreign Corporations” were
referenced on the Tax Assessment/Reporting
Column in Oragin’s Tax Assessment for year
ending January 31, 2023.

Is it possible to provide me with the January 31, 2023 T2 from which this Tax Assessment is derived, so | can try and
investigate further, as | did not prepare, nor sign off on these tax returns. The 2023 returns would have been
prepared by Smythe LLP (partner for Oragin file was Michelle So - mso@smythecpa.com), and would have been
signed off by Matt Lurie. The tax team at Smythe, or Matt Lurie should have a copy of the filed returns.

5. To provide copies of the email exchanges that you
were involved in concerning this matter for the
past three months.

Attached ‘All Mail Items’

Also, can you please forward me a transcript of the call that occurred on Monday.

Thanks,
Nelson

From: Marie Pacheco <marie@fredtayar.com>

Sent: Tuesday, April 16, 2024 12:21 PM

To: Nelson Lamb <Nelson@redhavenconsulting.com>

Cc: sma@zeifmans.ca; Fred Tayar <fred@fredtayar.com>

Subject: In the Matter of the Bankruptcy of Oragin Foods Inc. (formerly Organic Garage) | Our File No. 23-3197

Mr. Lamb,
Attached is correspondence of today’s date for your attention.
Regards.

Marie Pacheco
Law Clerk
marie@fredtayar.com

Fred Tayar & Associates
Professional Corporation
Suite 1200 — 65 Queen St. W
Toronto, ON M5H 2M5

tel: (416) 363-1800 ext. 600
fax: (416) 363-3356

This communication may contain solicitor/client privileged or confidential information and is intended for the sole use of the party/parties to whom or
which it is addressed. Any other distribution, copying or disclosure is strictly prohibited and review by anyone other than the intended recipient shall not
constitute a waiver of privilege. If you received this message in error, please notify us immediately by telephone or reply email and delete this message
from your computer without reading or copying it.








