
BETWEEN:

AND:

No. S212628
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

ROLAND FRIEDRICH KRUGER, ROLAND KRUGER FAMILY

TRUST, HAGEN KRUGER, AND HAGEN KRUGER FAMILY

TRUST

PETITIONERS

WILD GOOSE VINTNERS INC., DUKE HOLDINGS LTD., BANK

OF MONTREAL, AND KUBOTA CANADA LTD.

RESPONDENTS

IN THE SUPREME COURT OF BRITISH COLUMBIA

I N BANKRUPTCY AND INSOLVENCY

I N THE MATTER OF THE RECEIVERSHIP OF WILD GOOSE VINTNER
S INC.

NOTICE OF APPLICATION

Name of applicant: The Bowra Group Inc., Receiver of Wild Goose Vintners Inc.("Wild

Goose") (the "Receiver")

To: the Service List

TAKE NOTICE that an application will be made by the applicant to 
the presiding judge at the

courthouse at 800 Smithe Street, Vancouver, BC, V6Z 2E1 on June 25
, 2021, at 9:45 for the

orders set out in Part 1 below.

Part 1: ORDER(S) SOUGHT

Service

1. An Order, in the form of the draft order attached as Schedule "A" to
 this Notice of

Application:
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(a)

Sale Approval

that service of notice of this Application and supporting materials is hereby

declared to be good and sufficient, and no other person is required to have been

served with notice of this Application, and time for service of this Application is

abridged to that actually given.

approving the Contract of Purchase and Sale dated May 31, 2021, between Burrowing

Owl Vineyards Ltd. ("Burrowing Owl" or the "Buyer") and the Receiver attached

Appendix "D" in the First Report (the "Offer") concerning the sale of the Purchased

Assets, as defined in the Offer, including but not limited to, the lands and premises legally

described as:

Lot 11, District Lot 2710, Similkameen Division Yale District, Plan 31636

PID 003-630-692

(the "Sun Valley Property")

Lot 7, District Lot 2710, Similkameen Division Yale District, Plan 25434

PID: 005-514-355

(the "Rolling Hills Property")

Lot 16A, Block A, District Lot 2450S, Similkameen Division Yale District,

Plan 1729

PID: 005-492-220

(the "Secrest Hill Property")

That part of Lot 804 shown on Plan B6365, District Lot 2450S,

Similkameen Division Yale District, Plan 4405 Except: (1) Plan 8651 and

(2) Parcel 3 (Plan A1211)

PID: 010-553-754

(the "Tucelnuit Property", and together with the Sun Valley Property, the

Rolling Hills Property and the Secret Hill Property, the "Lands")

vesting of al l of the Company's right, title and interest in the Purchased Assets to

Burrowing Owl, free and clear from any and all security interests, hypothecs, mortgages,

trusts or deemed trusts, liens, executions, levies, charges or other financial or monetary

claims; and

Such further and other relief as counsel may advise and this Honourable Court may deem

appropriate.
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Part 2: FACTUAL BASIS

Background

1. Pursuant to an Order of the Supreme Court of British Columbia, The Bowra Group I
nc.

was appointed Receiver (the "Receiver") of the assets, undertakings, and property of Wi
ld

Goose Vintners Inc. (the "Company" or "Wild Goose") on March 25, 2021 (the

"Receivership Order").

2. The Company operates a winery, bistro and four vineyards in the South Okanagan Vall
ey.

The Wild Goose wine is distributed and sold throughout Canada. The Kruger family (t
he

"Krugers") founded Wild Goose in 1984.

3. In September 2019 the Krugers sold Wild Goose to PortLiving Farms Wineries LP a
nd

PortLiving Farms LP (collectively, the "PortLiving Companies") for $12.25 million pa
id

by:

(a) $9 million cash;

(b) $2.25 million in the form of a vendor take back note that was issued to the Krugers;

and,

(c) The right of the Krugers to acquire $1 million worth of units in PortLiving Farms LP.

4. On April 23, 2020, the Krugers issued a Notice of Intention to Enforce Security against 
the

PortLiving Companies due to the breach of covenants and the failure of the PortLivin
g

Companies to pay amounts owing.

5. On July 30, 2020, the Krugers and the Portliving Companies entered into a forbearan
ce

agreement. The PortLiving Companies defaulted on the forbearance agreement 
in

December 2020.

6. The Krugers sought and were granted the Receivership Order in these proceedings 
on

March 25, 2021.

7 The following mortgagee's currently hold security over Wild Goose's assets as at Mar
ch

25, 2021:
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Secured Party

Amount

Owed

($000's)

First Mortgage - Bank of Montreal ("BMO") 6,882

Second Mortgage - Duke Holdings Ltd. ("Duke") 2,121

Third Mortgage - the Kruger's 2,304

Total Mortgages 11,307

Sales Process and Marketing

8. On March 25, 2021, the Supreme Court of British Columbia granted a Sales Process Order

(the "Sales Process Order") that sets out the process by which the Receiver was to

market and sell the assets of the Company, and that included and approved a stalking

horse bid from Duke Holdings Ltd. (the "Stalking Horse Bid").

9. The Company's assets include, but are not limited to, the following:

(a) Cash;

(b) Accounts receivable;

(c) Deposits;

(d) Prepaid expenses;

(e) Inventory;

(f) Three trucks;

(g) Four vineyards and related buildings;

(h) Permits, licenses and leases;

(1) Intellectual property; and,

(j) Supplier contracts.

CAN: 37219434.2
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10. The Receiver engaged Cushman & Wakefield ULC ("Cushman") on March 30, 2021, to

market the assets of the Company in accordance with the Sales Process Order (the "Sales

Process").

1 1. The Stalking Horse Bid included:

(a) Purchase price of $11.25 million;

(b) Break fee of $250,000 payable to Duke if a superior offer is accepted by the

Receiver and approved by the Court;

(c) Adjustment for working capital from the March 12, 2021 balance to closing; and,

(d) A work fee of $40,000 payable to Cushman if the Stalking Horse Bid is the

successful bid at the conclusion of the Sales Process.

12. The purpose of the Sales Process was to determine if a superior offer to the Stalking

Horse Bid could be achieved. The Sales Process Order contemplated:

(a) The approval of the Stalking Horse Bid;

(b) The Receiver and Cushman preparing a list of potential bidders and sending out a

teaser letter notifying potential bidders that the Company's assets were for sale;

(c) Cushman advertising the assets for sale;

(d) Establishing a virtual data room containing due diligence materials for prospective

purchasers;

(e) A bid deadline of 60 days (to May 31, 2021) from the date the Sales Process

commenced; and,

(f) If a superior bid was received, Duke would be afforded a short period to resubmit

their bid if they chose to do so.

13. Since engagement, Cushman performed the following marketing activities:

(a) Prepared a brochure that was sent by email to approximately 200 parties;

(b) Prepared a virtual data room with due diligence materials;

(c) Advertised the opportunity in the Western Investor in the April, May and June 2021

monthly publications;

CAN: 37219434.2
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(d) Sent an email of the Wild Goose opportunity to approximately 2,500 investors in

the Cushman database;

(e) Directly contacted approximately 150 prospective purchasers in the wine industry;

(f) Thirty-three prospective purchasers signed a confidentiality agreement and were

provided access to the virtual data room;

(g) Five different prospective purchasers toured the property; and,

(h) Two offers were received on or before May 31, 2021, in addition to the Stalking

Horse Bid.

14. A marketing report from Cushman is included in the First Report, and Cushman states

that they are of the opinion that the assets have been properly exposed to the market and

interested parties have had sufficient time to conduct their due diligence and make an

offer.

1 5. On May 31, 2021, the Receiver received two offers that were higher than the Stalking

Horse Bid. Accordingly, the Receiver advised Duke that they had until 5pm on June 2,

2021 to submit a revised bid. No revised bid was received from Duke.

16. The Receiver is not aware of any action that was taken in the Sales Process that was not

accordant with, or authorized by, the Sales Process Order.

The Burrowing Owl Offer

17. On June 4, 2021, the Receiver accepted the Offer from Burrowing Owl.

18. The Offer includes:

(a) Purchase price of $12.6 million, adjusted for working capital from the March 12,

2021, balance sheet to the date of closing;

(b) Deposit of $1.26 million;

(c) Closing date to be 20 days after the Court approval or by agreement between the

Receiver and the Buyer; and,

(d) Subject to Court approval.

CAN: 37219434.2
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19. The Offer, if approved by this Court, will result in the full payment to all three sec
ured

creditors, and, at this time, there is a potential for payment of the unsecured creditor
s and

even possibly an amount remaining for equity holders.

20. If there is a delay in completing the sale, there is a risk to the value of the Co
mpany's

assets. The Receiver has been informed that the current insurance policies are s
et to

expire on July 31, 2021, and any insurance that will be on offer to the Receiver wi
ll be

subject to limits that may cause the Receiver to cease operations at the winery. 
If the

Receiver is forced to ceased operations it poses a material and significant risk to the

operations of Wild Goose (including to the crop) as well as the potential value of th
e assets

and imperils the closing of the sale and recovery for creditors.

Part 3: LEGAL BASIS

1. The Receiver relies on:

(a) The Receivership Order, made in these proceedings;

(b) Law and Equity Act, R.S.B.C. 1996, c. 250; and

(c) the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, particularly Part XI an
d

sections 243, 246, 247, and 249;

(d) Supreme Court Civil Rules; and

(e) The inherent jurisdiction of this Court.

2. When determining whether or not to approve a sale of assets in a receivership, ther
e are

a number of considerations that should guide a court in its analysis, including:

(a) whether the party conducting the sale made sufficient efforts to obtain the bes
t

price and did not act improvidently;

(b) the interests of all parties;

(c) the efficacy and integrity of the process by which offers were obtained; and,

(d) whether there has been any unfairness in the sales process.

Royal Bank of Canada v. Soundair Corp. (1991), 4 O.R. (3d) 1 (Ont. C.A.) ("Soun
dair")

at para. 6, Quest University Canada (Re), 2020 BCSC 1883 at para. 176.
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3. More generally, in analyzing whether a transaction should be approved, a court is to

consider the transaction as a whole and decide whether or not the sale is appropriate, fair

and reasonable.

Veris Gold Corp. (Re), 2015 BCSC 1204 at para. 23.

4. Given the purchase price obtained, the adherence to, and fairness of, the sale and

solicitation process, and the risk to the value of the assets posed by not closing a sale in

the near term, the sale as contemplated in the APA is appropriate, fair and reasonable

and represents the best available recovery for creditors in the circumstances.

5. The Receiver has acted with good faith throughout these proceedings and has complied

with the statutory requirements of Receivers as set out in the BIA, and the orders issued

by this Court from time to time.

Part 4: MATERIAL TO BE RELIED ON

1. Receiver's First Report to Court, dated June 8, 2021; and

2. Affidavit #1 of Roland Kruger, made March 15, 2021.

The applicant estimates that the application will take 30 minutes.

This matter is within the jurisdiction of a master.

E This matter is not within the jurisdiction of a master.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to this

notice of application, you must, within 5 business days after service of this notice of application

or, if this application is brought under Rule 9-7, within 8 business days after service of this notice

of application,

(a) file an application response in Form 33;

(b) file the original of every affidavit, and of every other document, that

you intend to refer to at the hearing of this application, and

(ii) has not already been filed in the proceeding; and

(c) serve on the applicant 2 copies of the following, and on every other party of record

one copy of the following:

(i) a copy of the filed application response;

CAN: 37219434.2
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June 8, 2021
Dated

(ii) a copy of each of the filed affidavits and other documents that you intend

to refer to at the hearing of this application and that has not already been

served on that person;

(iii) if this application is brought under Rule 9-7, any notice that you are required

to give under Rule 9-7(9).

Signat awyer for filing party

/Per (Canada) LLP (Jeffrey D. Bradshaw)

L yer for Receiver

To be completed

Order made

in the terms requested

of this notice of

I 1 with the following

by the court only:

in paragraphs of Part 1

application

variations and additional terms:

Date:
Signature of I 1 Judge I 1 Master

CAN: 37219434.2
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APPENDIX

The following information is provided for data collection purposes only and is of no legal effect.

THIS APPLICATION INVOLVES THE FOLLOWING:

[ I

 I

 I

I I

discovery: comply with demand for documents

discovery: production of additional documents

oral matters concerning document discovery

extend oral discovery

other matter concerning oral discovery

amend pleadings

add/change parties

summary judgment

summary trial

service

mediation

adjournments

proceedings at trial

case plan orders: amend

case plan orders: other

experts

none of the above

CAN: 37219434.2



BETWEEN:

AND:

SCHEDULE "A" 
No. S212628

Vancouver Registry

I N THE SUPREME COURT OF BRITISH COLUMBIA

ROLAND FRIEDRICH KRUGER, ROLAND KRUGER FAMILY

TRUST, HAGEN KRUGER, AND HAGEN KRUGER FAMILY

TRUST

PETITIONERS

WILD GOOSE VINTNERS INC., DUKE HOLDINGS LTD BANK

OF MONTREAL, AND KUBOTA CANADA LTD.

RESPONDENTS

I N THE SUPREME COURT OF BRITISH COLUMBIA

I N BANKRUPTCY AND INSOLVENCY

I N THE MATTER OF THE RECEIVERSHIP OF WILD GOOSE VINTNERS INC.

ORDER MADE AFTER APPLICATION

BEFORE ) THE HONOURABLE ) June , 2021

ON THE APPLICATION of The Bowra Group Inc., Court-appointed Receiver of Wild Goos
e

Vintners Inc. (the "Receiver"), coming on for hearing at Vancouver, British Columbia, June 23
,

2021, by a way of telephone; and on hearing Jeffrey D. Bradshaw, counsel for the Receiver, an
d

other counsel as listed on Appendix "A" hereto; and no one appearing on behalf of the other

parties, although duly served; AND ON READING the Receiver's First Report dated June 8, 202
1

(the "First Report"), filed herein;

THIS COURT ORDERS that:

CAN: 37278834.2



2

1. service of notice of this Application and supporting materials is hereby declared to be good

and sufficient, and no other person is required to have been served with notice of this

Application, and time for service of this Application is abridged to that actually given;

2. the Contract of Purchase and Sale, dated May 31, 2021, between the Receiver and

Burrowing Owl Vineyards Ltd. ("Burrowing Owl"), attached as Appendix "B" hereto (the

"Burrowing Owl Agreement"), concerning the sale of the Purchased Assets (as defined

i n the Burrowing Owl Agreement), including but not limited to, the trademarks set out in

Appendix "C" hereto, and the lands and premises legally described as:

Lot 11, District Lot 2710, Similkameen Division Yale District, Plan 31636

PID 003-630-692

(the "Sun Valley Property")

Lot 7, District Lot 2710, Similkameen Division Yale District, Plan 25434

PID: 005-514-355

(the "Rolling Hills Property")

Lot 16A, Block A, District Lot 2450S, Similkameen Division Yale District, Plan

1729

PID: 005-492-220

(the "Secrest Hill Property")

That part of Lot 804 shown on Plan B6365, District Lot 2450S, Similkameen

Division Yale District, Plan 4405 Except: (1) Plan 8651 and (2) Parcel 3 (Plan

A1211)

PID: 010-553-754

(the "Tucelnuit Property", and together with the Sun Valley Property, the Rolling

Hills Property and the Secrest Hill Property, the "Lands")

to Burrowing Owl is hereby approved;

3. upon

(a) completion of the Burrowing Owl Agreement, and

(b) presentation of a certified copy of this Order for registration in the Kamloops Land

Title Office.

all of the right, title and interest of Wild Goose Vintners Inc. ("Wild Goose") in and to the

Purchased Assets shall vest absolutely in Burrowing Owl, free and clear of and from any

and all security interests (whether contractual, statutory, or otherwise), hypothecs,

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,

executions, levies, charges, or other financial or monetary claims, whether or not they

have attached or been perfected, registered or filed and whether secured, unsecured or

otherwise (collectively, the "Claims") including. without limiting the generality of the

foregoing: (i) any encumbrances or charges created by the Order of this Court dated

March 25, 2021; (ii) those Claims listed on Appendix "D" hereto (all of which are

CAN: 37278834.2
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collectively referred to as the "Encumbrances", which term shall not include the permitted

encumbrances, easements and restrictive covenants listed on Appendix "E" hereto); (iii)

those Claims against personal property registered in the B.C. Personal Property Registry

listed on Appendix "F" hereto (all of which are collectively referred to as the "Registered

Personal Property Security Interests"); and, for greater certainty, this Court orders that

all of the Encumbrances affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets;

4. upon presentation for registration in the Kamloops Land Title Office of a certified copy of

this Order, together with a letter from DLA Piper (Canada) LLP, the solicitors for the

Receiver, authorizing registration of this Order, the British Columbia Registrar of Land

Titles is hereby directed to:

(a) enter Burrowing Owl as the owner of the Lands, together with all buildings and

other structures, facilities and improvements located thereon and fixtures,

systems, interests, licenses, rights, covenants, restrictive covenants, commons,

ways, profits, privileges, rights, easements and appurtenances to the said

hereditaments belonging, or with the same or any part thereof, held or enjoyed or

appurtenant thereto, in fee simple in respect of the Lands, and this Court declares

that it has been proved to the satisfaction of the Court on investigation that the title

of Burrowing Owl in and to the Lands is a good, safe holding and marketable title

and directs the BC Registrar to register indefeasible title in favour of Burrowing

Owl as aforesaid; and

(b) having considered the interest of third parties, to discharge, release, delete and

expunge from title to the Lands all of the registered Encumbrances except for those

listed in Appendix "E";

5. for the purposes of determining the nature and priority of Claims, the net proceeds from

the sale of the Purchased Assets shall stand in the place and stead of the Purchased

Assets, and al l Claims shall attach to the net proceeds from the sale of the Purchased

Assets with the same priority as they had with respect to the Purchased Assets

immediately prior to the sale, as if the Purchased Assets had not been sold and remained

in the possession or control of the person having had possession or control immediately

prior to the sale;

6. the Purchased Assets, including vacant possession of the Lands, shall be delivered by the

Receiver to Burrowing Owl.at 12:00 noon on the Closing Date (as defined in the Burrowing

Owl Agreement), subject to the permitted encumbrances as set out in the Burrowing Owl

Agreement and listed on Appendix "E";

7 the Receiver, with the consent of Burrowing Owl, shall be at liberty to extend the Closing

Date to such later date as those parties may agree without the necessity of a further Order

of this Court;

8. notwithstanding:
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(a) these proceedings;

(b) any applications for a bankruptcy order in respect of Wild Goose now or hereafter

made pursuant to the Bankruptcy and Insolvency Act and any bankruptcy order

issued pursuant to any such applications; and

(c) any assignment in bankruptcy made by or in respect of Wild Goose,

the vesting of the Purchased Assets in Burrowing Owl pursuant to this Order shall be

binding on any trustee in bankruptcy that may be appointed in respect of Wild Goose and

shall not be void or voidable by creditors of Wild Goose, nor shall it constitute or be

deemed to be a transfer at undervalue, fraudulent preference, assignment, fraudulent

conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act or

any other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation;

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body, wherever located, to give effect to this Order and to

assist the Receiver and its agents in carrying out the terms of this Order. All courts,

tribunals, regulatory and administrative bodies are hereby respectfully requested to make

such orders and to provide such assistance to the Receiver, as an officer of this Court, as

may be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order;

10. the Receiver or any other party have liberty to apply for such further or other directions or

relief as may be necessary or desirable to give effect to this Order; and

1 1. endorsement of this Order by counsel or any unrepresented party appearing on this

application, other than counsel to the Receiver, is hereby dispensed with.

Signature of El lawyer for the Receiver

DLA Piper (Canada) LLP (Jeffrey D. Bradshaw)

BY THE COURT

REGISTRAR
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APPENDIX "A"

LIST OF COUNSEL

NAME OF LAWYER REPRESENTING
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APPENDIX "B"

CONTRACT OF PURCHASE AND SALE
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PURCHASE AND SALE AGREEMENT
(WILD GOOSE VINEYARDS AND WINERY)

THIS AGREEMENT is dated for reference May 31, 2021 and is made

BETWEEN:

THE BOWRA GROUP INC., in its capacity as Receiver of WILD GOOSE
VINTNERS INC., a British Columbia corporation formed under the
Business Corporations Act (British Columbia), In Receivership

(the 'Vendor")

AND:

BURROWING OWL VINEYARDS LTD. (Incorporation Number
BC0958713), a British Columbia company formed under the Business
Corporations Act (Hritish Columbia)

(the "Purchaser")

BACKGROUND:

A. Wild Goose Vintners Inc. carries on the business of Wild Goose Vineyards and Winery (the

"Business") from premises in Okanagan Falls and Oliver in British Columbia;

B. On March 25, 2021 (the "Appointment Date") the Supreme Court of British Columbia (the

"Court") made an order (the "Appointment Order") appointing The Bowra Group Inc. (the

"Receiver") as receiver of the assets, undertakings and properties of the Business and

approving a sale solicitation process (the "Sales Process Order") to be conducted by the

Receiver for the solicitation of offers to acquire any of the Vendor's assets; and

C. The Purchaser has made an offer to purchase the Purchased Assets (as hereafter defined)

on the terms and conditions of this agreement (the "Sale Transaction");

FOR CONSIDERATION, the receipt and sufficiency of which is acknowledged by each of the parties,

the parties agree as follows:

ARTICLE 1- INTERPRETATION

1.1 Definitions. In this Agreement:

(a)

(b)

102035229:11

"Accounting Standards" means at any time the accounting standards for private

enterprises so described and established by the Accounting Standards Board which

are applicable at such time.

"Accounts Payable" means trade accounts payable owed by the Vendor in respect of

the Business.



(C)

(1)

2

"Accounts Receivable" means all accounts receivable, trade accounts receivable, notes

receivable, book debts and other debts due or accruing due to the Vendor in respect

of the Business, and the full benefit of any related security, net of applicable reserves

in accordance with the Accounting Standards,

"Approved Contracts" means those Contracts which the Purchaser has approved in

writing on or before the Closing Date.

"Balance" has the meaning given to it in Section 2.3(a).

"Building" means all building(s) and improvements located on the Lands.

"Business Day" means any day that is not a Saturday, Sunday, Boxing Day, Easter

Monday or statutory holiday in British Columbia.

"Business Records" means all documents, files, records, reports, agreements, plans,

specifications, drawings, surveys, correspondence, licenses and permits in the

possession or control of the Vendor relating to the Business or any of the Purchased

Assets including without limitation, all digital records, client data, wine club data

bases and membership contact lists, login and password details for membership

portals, login and password details for software, emails and websites, copieS of all

Contracts; copies of the Permits and Licenses, tax notices and assessments, plans and

surveys of the Property, copy of current insurance policies in respect of the Purchased

Assets and the Business; copies of the Warranties, list of all Vehicles, a non-itemized

description of all Chattels and a list of all Intellectual Property for which registration

in any public office has been made, details of capital expenditures made in the most

recent two fiscal periods, building condition reports, environmental reports or

assessments, inventory analyses, notices or orders received from any agency having

authority over the Property, reasonable evidence of the Vendor's insurance relating

to the Property; copies of the Vendor's budget for the current operating year; current

accounts receivable reports in respect of the Business; a year to date statement to the

last fiscal year end setting out actual gross revenues and operating costs of the

Business; financial statements pertaining to the Vendor's operation of the Business

for the past two complete operating years, plus a year to date statement of

expenditures and other capital items and items of income and expense pertaining to

the operation and recoveries of the Business.

"Chattels" means all of the personal property owned by the Vendor including without

limitation, all fixtures, leasehold improvements, personal property, plant, and

equipment, inventory including spare parts, furniture whether moveable or built-in,

computer hardware and hard drives, point-of-sale equipment, kitchen equipment,

tools and supplies.

0) "Closing Date" means the date that is ten days after the date that all applicable appeal

periods in connection with the Final Order have expired, or any other date as may be

agreed by the Vendor and Purchaser.

(k) "Closing Documents" has the meaning given to it in Section 10.5.

102035220;1)
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"Closing Working Capital" means the excess, if any, of
 Current Assets over Current

Liabilities on the Closing Date, determined in accordan
ce with the Accounting

Standards and in a manner that is consistent with the M
arch 12 Balance Sheet.

"Contracts" means all contracts or agreements relating
 to the use or operation of the

Property or any part thereof or the operation of the Bu
siness, including, without

limitation, purchase and sate agreements, options to pur
chase, contracts relating to

the operation, maintenance, cleaning, security, signage,
 fire protection or servicing of

the Property or any part thereof made by or on behalf
 of the Vendor relating to the

Purchased Assets,

(n) "Court' means the Supreme Court of British Columbia.

(o) "Current Assets" means the Vendor's: (i) Inventory Ass
ets, and (ii) cash on hand or

on deposit, Accounts Receivable, the Agri Invest-Govt Po
rtion, Prepayments/Deposits

and Prepaid Expenses, as shown on the March 
12 Balance Sheet, which total

$1,578,435.79 EIS of March 12, 2021,

(q)

(r)

"Current Liabilities" means the Vendor's Accounts P
ayable, Bottle Deposits payable,

Gift Cards payable, Prepaid Sales/Deposits, Vacati
on Payable, and Credit Cards

Payable, as shown on the March 12 Balance Sheet, 
which total $205,080,13 as of

March 12, 2021.

"Deposit" means the amount of $1,260,000.00, to 
be paid to the Vendor by wire

transfer or bank draft on or before the Bid Deadline
 (as defined in the Sales Process

Order) or the next business day after the Bid Dea
dline, to be held in trust and dealt

with in accordance with this Agreement and the Sales 
Process Order.

"Encumbrance" means any legal notation, charge, lie
n, interest or other encumbrance

or title defect ofwhatever kind or nature, regardless o
f form, whether or not registered

or registerable and whether or not consensual o
r arising by law (statutory or

otherwise), including any mortgage. lien, pledge, 
debenture, trust deed, assignment

by way of security, security interest, conditional sal
es contract or similar interest or

instrument charging, or creating a security intere
st in, the Purchased Assets or any

part thereof or interest therein, and any agreement
, lease, license, option or claim,

easement, right of way, restriction, execution or 
other encumbrance (including any

notice or other registration in respect of any of th
e foregoing) affecting title to or the

ownership of the Purchased Assets or any part there
of or interest therein,

(s) "Environmental Laws" means any and all federal, provincial, municipal or other

statutory or governmental or regulatory laws an
d rules in effect from time to time

relating to the environment, occupational safety, hea
lth or transportation,

(t) "ETA" has the meaning given to it in Section 11.
1.

(u) "Execution Date" means the date that this agreeme
nt is executed by the Vendor.

(v) "Excluded Assets" means: (i) Contracts which ar
e not Approved Contracts; (ii) the

rights of the Vendor under this Agreement; iii) c
orporate income taxes receivable and
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GST refunds; and (v) any proceedings, claims or causes of action
 for the benefit of the

Vendor.

(w) "Excluded Liabilities" means any and all Liability of any kind 
whatsoever in respect of

any period prior to the Closing Date, including without limitati
on: (1) any taxes of or

relating to the Business or the Purchased Contracts, includi
ng statutory deductions

and remittances, GST and BC liquor and sales taxes, in respe
ct of any period prior up

to and including the Closing Date; (ii) liabilities in respect of an
y litigation involving

the Vendor, or any litigation in respect of the Purchased
 Assets or the Business

commenced or threatened or resulting from any act or omi
ssion prior to the Closing

Date; (iii) any outstanding salaries, wages and bonuses owing
 to any employees that

relate to any period prior to and including the Closing 
Date Including without

limitation, any severance or other termination obligations, i
ncluding payment in lieu

of notice, incurred by the Vendor after the Appointment D
ate; and (iv) Employer

Health Tax Payable.

(x) "Final Order" has the meaning given to it in Section 9.1(a).

(y) "Governmental Authority" means (i) any domestic or foreign g
overnment, whether

national, federal, provincial, state, territorial, municipal or local (whether

administrative, legislative, executive or otherwise), (i
i) any agency, authority,

ministry, department, regulatory body, court, central ba
nk, bureau, board or other

instrumentality having legislative, judicial, taxing, 
regulatory, prosecutorial or

administrative powers or functions of, or pertaining to, g
overnment, (iii) any court,

tribunal, commission, individual, arbitrator, arbitratio
n panel or other body having

adjudicative, regulatory, judicial, quasi-judicial, admini
strative or similar functions,

and (iv) any other body or entity created under the authorit
y of or otherwise subject

to the jurisdiction of any of the foregoing, including an
y stock or other securities

exchange or professional association.

(z) "GST" has the meaning given to it in Section 11,1,

(aa) "GST Certificate" has the meaning given to it in Section 11.
1.

(bb) "Intellectual Property" means all intellectual property
 and proprietary rights of any

kind currently owned by the Vendor, including the foll
owing: (a) trademarks, service

marks, trade names, slogans, logos, designs, symbols, tr
ade dress, Internet domain

names, uniform resource identifiers, rights in design, 
brand names, any fictitious

names, d/b/a's or similar filings related thereto, or an
y variant of any of them, and

other similar designations of source or origin, together 
with all goodwill, registrations

and applications related to the foregoing; (b) copyrig
hts and copyrightable subject

matter (including any registration and applications for an
y of the foregoing); (c) trade

secrets and other confidential or proprietary b
usiness information (including

manufacturing and production processes and techniques
, research and development

information, technology, intangibles, drawings,
 specifications, designs, plans,

proposals, technical data, financial, marketing and bu
siness data, pricing and cost

information, business and marketing plans, customer and supplier lists and

information), know how, proprietary process
es, formulae, algorithms, models,

industrial property rights, and methodologies; (d
) computer software, computer

programs, and databases (whether in source code, o
bject code or other form); (e) all

(02035229;1)
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rights to sue for past, present and future infringement, misappropriation, dilution or

other violation of any of the foregoing and all remedies at law or equity associated

therewith; and (f) all websites and all telephone and facsimile numbers.

(cc) "Interim Period" means the period commencing on the Execution Date until and

including the Closing Date.

(dd) "Inventory Assets" means all inventories, including bulk and bottled wines,

knickknacks, bottles, screw caps, wine raw materials, vineyard grapes, and purchased

grapes, spare parts, replacement parts, fertilizers, herbicides, chemicals and all other

raw materials and supplies to be used or consumed by the Vendor in the production

of goods for resale in the Business, net of reserves to be maintained in accordance

with the Accounting Standards.

(ee) "Land Title Office" means the Land Title and Survey Authority of British Columbia,

land title office applicable to the Lands.

(ID "Lands" means the lands and premises used by the Vendor in the Business and which

are legally described in Part 1 of Schedule A.

(gg) "Liability" means, any debts, claim, liability, duty, responsibility, obligations,

commitment, assessment, cost, expense, loss, expenditure, charge, fee, penalty, fine,

contribution or premium of any kind or nature whatsoever, whether known or

unknown, asserted or unasserted, absolute or contingent, direct or indirect, or due or

to become due and regardless of when sustained, incurred or asserted or when the

relevant events occurred or circumstances existed.

(hh) "March 12 Balance Sheet" means the management prepared balance sheet for the

Vendor as at March 12, 2021, a copy of which is attached as Schedule B,

(ii) "Material Loss" means the loss or damage to or destruction of the Property or any part

of it to such an extent that the replacement or repair of it cannot be substantially

completed: (i) at a cost of less than $250,000,00: or (ii) within three months of the

occurrence.

"Permitted Encumbrances" means the Encumbrances set out in Part 2 of Schedule A.

(kk) "Permits and Licenses" means all licenses, permits and operating manuals for

operation of the Business or in respect of any of the Purchased Assets, the as-built

building plans, drawings and specifications for the Property or any part thereof, and

all architectural, structural and mechanical drawings, plans, specifications, test

results from engineers, architects and others relating to the Property and related

materials, all surveys of the Property, all engineering studies and environmental and

soils reports relating to the Property, all site plan agreements and all development

approvals, architectural drawings and permits relating to the Property, in the control

or possession of the Vendor.

(II) "Property" means the Lands and the Buildings.

{02035229;1)
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(mm) "Purchase Price" means:

(i) $12,600,000.00;

(ii) plus the amount, if any, by which the Closing Working Capital exceeds the

Target Working Capital on the Closing Date, as determined by the Receiver

after consultation with the Purchaser;

(iii) minus the amount, if any, by which the Target Working Capital exceeds the

Closing Working Capital on the Closing Date, as determined by the Receiver

after consultation with the Purchaser,

as applicable, in each case exclusive of any applicable GST on such amounts.

(nn) "Purchased Assets" means all the Vendor's right, title and interest, in and to all assets

and properties of the Vendor used or held in the Business, excluding the Excluded

Assets, but including, without limitation:

(i) the Property;

(ii) the Chattels;

(iii) the Current Assets, including without limitation the Inventory Assets;

(iv) the Approved Contracts;

(v) the Permits and Licenses;

(vi) the Warranties;

(vii) the Vehicles;

(viii) the Intellectual Property; and

(ix) the Business Records.

(no) "Purchaser's Solicitors" means Owen Bird Law Corporation or such other firm or firms

of solicitors or agents as are retained by the Purchaser from time to time and written

notice of which is provided to the Vendor,

(pp) "Regulatory Approvals" means approvals or consents from any Governmental

Authorities which govern or regulate the Business or the Vendor,

(qq) "Target Working Capital" means Closing Working Capital in the amount of

$1,373,355.66.

(rr) "Tax and Adjustment Holdback" has the meaning given to it in Section 2,3(a);

(ss) "Vendor's Solicitors" means such firm of solicitors as are retained by the Vendor from

time to time and written notice of which is provided to the Purchaser.

(02035229;1)
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(tt) "Vendor's Accounts Payable" means liabilities of Wild Goose Vintners Inc. incurred by

the Vendor after the date of the Appointment Order;

(uu) "Vehicles" means all motor vehicles owned by the Vendor.

(vv) "Warranties" means all subsisting warranties and guarantees benefiting any of the

Purchased Assets or any part thereof that are assignable without consent and in effect

on the Closing Date.

ARTICLE 2— PURCHASE AND SALE

2.1 Agreement of Purchase and Sale. Subject to the terms and conditions of this Agreement and

based on the representations and warranties contained in this Agreement, the Vendor agrees

to sell and the Purchaser agrees to purchase the Purchased Assets for the Purchase Price on

the Closing Date free and clear of all Excluded Liabilities and Encumbrances, except for the

Permitted Encumbrances.

2.2 As Is, Where Is, The Purchaser is purchasing the Property "As Is, Where Is" as of the Closing

Date, The Vendor, or anyone on its behalf, does not warrant the condition or state of repair

of any of the Property. The Purchaser must satisfy itself, and accept the Property on an "As

Is, Where Is" basis on the terms of this agreement.

2.3 Payment of Purchase Price. The Purchase Price for the Purchased Assets will be paid by the

Purchaser as follows:

(a) by application of the Deposit by the Vendor to the Purchase Price;

(b) by the sum of $250,000.00 (the "Tax and Adjustment Holdback') paid to the Vendor's

Solicitors by certified cheque, bank draft or wire transfer on the Closing Date, to be

held in trust for the benefit of the Vendor and the Purchaser for release in accordance

with Section 2.5; and

(c) by payment of the balance (the "Balance") of the Purchase Price, as adjusted in

accordance with Article 6, on the Closing Date as provided in Article 10.

For avoidance of doubt, the Purchaser shall not assume any liability in respect of the Excluded

Liabilities.

2.4 Allocation of Purchase Price. The parties agree to use reasonable efforts to agree prior to the

Closing Date on an allocation of the Purchase Price among the components of the Purchased

Assets in accordance with the fair market value of such components on the Closing Date.

However, the parties further agree that failure to agree on such an allocation prior to the

Closing Date will not render this Agreement unenforceable or result in a termination of this

Agreement, and in such case each of the Vendor and the Purchaser will make its own

determination of allocation,

2.5 Release of the Tax and Adjustment Holdback On the first Business Day that is 120 days

following the Closing Date, or an earlier date as if the Vendor and Purchaser agree,

representatives of the Vendor and the Purchaser shall meet with a view to reviewing the sales

tax liabilities of the Vendor in light of the facts that are known at that time. For clarity, there

02035229;1)
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will be no adjustments or holdbacks in respect of any income tax liabilities of Wild Goose

Vintners Inc. In that regard, without limiting the generality of the foregoing, on such date:

(a) any outstanding amounts payable in respect of the Excluded Liabilities set out in

Sections 1.1 (w)(i) and (iii) shall be paid and satisfied by the Vendor from the Tax and

Adjustment Holdback;

(b) the Purchaser shall be reimbursed from the Tax and Adjustment Holdback for any

amounts paid by it in respect of the Excluded Liabilities set out in Sections 1,1(w)(1)

and (iii); and

(c) any amount of the Tax and Adjustment Holdback not required to be paid or

reimbursed as provided above shall be paid to the Vendor,

2,6 Deposit. The Vendor and the Purchaser agree that any interest accruing on the Deposit will

be for the account of the Purchaser, and that the Deposit will be paid and the Vendor's

Solicitors are irrevocably directed to pay the Deposit as follows:

(a) to the Vendor on account of the Purchase Price contemporaneously on the Closing

Date;

(b) to the Purchaser, if the Final Order is not obtained or if this Agreement is terminated

by the Purchaser in accordance with Section 10.14(a); and

(c) to the Vendor, as liquidated damages, if the Final Order is obtained, but the

transaction contemplated by this Agreement is not completed by reason of the

Purchaser's default, The Purchaser acknowledges and agrees that the Deposit is a

genuine pre-estimate of the Damages which the Vendor would Incur in the event that

the Purchaser fails to complete the closing of the transactions contemplated by this

Agreement.

ARTICLE 3- DOCUMENTS AND INSPECTION

3.1 Inspection. The Purchaser and its advisors will be entitled upon reasonable notice to the

Vendor and in accordance with the Vendor's reasonable requirements as to security to enter

the Property and carry out tests and inspections of the Purchased Assets (including in

connect-ion with any contemplated development or redevelopment of the Property), provided

that such access for such purposes will be at reasonable times scheduled by the Vendor at th
e

Purchaser's request and, at the option of the Vendor, subject to the Vendor's supervision. The

Purchaser will be responsible for and indemnify the Vendor for all costs, injuries or damages

to the Property or to the Vendor, its agents or employees, directly arising out of such entry by

the Purchaser and such indemnity will survive the completion of the transactions

contemplated herein or earlier termination of this Agreement. In carrying out such tests and

inspections and entry the Purchaser will not disrupt or unduly interfere with the Bus
iness

carried out on the Property,

3.2 Authorization. The Vendor hereby authorizes the Purchaser and its agents, consultants an
d

advisors to meet with or correspond with appropriate statutory or governmental autho
rities

having jurisdiction over the Property or the Vendor for the purposes of this transa
ction,

including but not limited to inquiries with respect to compliance with laws, by 
laws,
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regulations and assessments. The Vendor will promptly, at the Purchaser's request, execute

and deliver any authorizations reasonably required by the Purchaser to authorize the

statutory or governmental authorities to release information to the Purchaser, provided such

authorizations explicitly do not authorize or request any inspections with respect to the

Property.

3.3 Waiver of Site Profile. The Purchaser waives any right it may have to be provided with, and

any requirement for the Vendor to provide, a site profile for the Property under the

Environmental ManagementAct (British Columbia) and the regulations under that act.

ARTICLE 4 — GENERAL COVENANTS

4.1 Covenants of the Vendor. The Vendor:

(a) throughout the Interim Period will upkeep, maintain and repair the Property in its

present condition, reasonable wear and tear excepted, and will operate the Business

in a professional and diligent manner as a going concern and as a careful and prudent

owner would do in accordance with its current management practices in compliance

with all applicable laws, regulations and orders;

throughout the Interim Period will notify the Purchaser of any material changes to

the information delivered or made available to the Purchaser under or in connection

with this Agreement;

throughout the Interim Period will maintain in full force and effect insurance

coverage for fire, earthquake and all risks in respect of the Property as well as

commercial liability coverage until closing on the Closing Date, in such amounts and

on such terms as would a prudent owner;

(d) throughout the Interim Period will not enter into any commitment or agreement or

contract, any agreement to lease, offer to lease or lease the Purchased Assets or modify

any material terms or terminate any of the Contracts, Permitted Encumbrances,

Permits and Licenses or any mortgage or charge relating to the Purchased Assets or

that would form an Encumbrance on the Purchased Assets without the prior written

consent of the Purchaser, which the Purchaser may withhold in its sole discretion, or

without Order of the Court;

(e) throughout the Interim Period, will continue to carry on the operations of the

Business in the ordinary course consistent with past practice, subject to changes in

the business practice arising from the present COVID-19 public health emergency, or

the appointment of a receiver over the Property;

(f) will observe and perform all of its obligations under the Contracts and the Permitted

Encumbrances, and enforce the terms of all Contracts and Permitted Encumbrances

as would a prudent owner, subject to its powers and obligations under the

Appointment Order, the Sales Process Order, and any other Court order or statute;

(g)

(02035229;1}
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untrue or incorrect or if any covenants, terms or conditions in this Agreement are

breached or cannot be performed;

will promptly forward to the Purchaser any search results from government offices

which are directed to the Vendor in response to any due diligence inquiries made by

or at the request of the Purchaser;

will use any cash on hand or cash the Vendor receives from the collection of an

Account Receivable or sale of Inventory Assets to pay ongoing operational costs of the

Vendor including Excluded Liabilities.

ARTICLE 5 - RISK

5.1 Risk, The Purchased Assets will be at the risk of the Vendor until completion of closing on the

Closing Date and thereafter at the risk of the Purchaser,

5.2 Material Loss Damage. If there is any Material Loss prior to the passing of risk as set out in

Section 5.1, the Purchaser will, within seven days following such Material Loss, by notice in

writing at its option either:

(a)

(b)

terminate this Agreement, in which case neither party will be under any further

obligation to the other; or

elect to complete the purchase of the Purchased Assets, in which case the insurance

proceeds and the right to receive the proceeds of all insurance will be assigned by the

Vendor to the Purchaser on the Closing Date.

Failure by the Purchaser to so elect within the period set out above will be deemed to be an

election not to complete the purchase of the Purchased Assets, The Vendor will promptly

notify the Purchaser if it becomes aware of any Material Loss,

5.3 Repair of Damage. The Vendor will diligently repair at its sole expense any material damage

caused to the Purchased Assets while the Purchased Assets are at the risk of the Vendor,

unless such damage is related to the Purchaser's access rights pursuant to Section 31 Subject

to the Purchaser's right to terminate in Section 5.2(a), the amount of any insurance proceeds

for material damage will be assigned to the Purchaser on the Closing Date, and applied on

account of such repair.

ARTICLE 6 ADJUSTMENTS AND RELATED MATTERS

6.1 Adjustments. The Purchase Price payable by the Purchaser to the Vendor for the Purchased

Assets will be subject to adjustment, All adjustments with respect to the Purchased Assets

and the Business, including taxes, utilities, rents, deposits and interest on deposits (if any),

common area and operating expenses, tenant recoveries and reserves, deposits, and other

items normally adjusted between a vendor and purchaser in the sale of similar businesses and

properties in British Columbia will be adjusted as of the Closing Date, The Vendor shall cause

any water, gas, or electrical meter readings required to make the adjustments herein.

62 Purchase PriceAdjustrnents. At a mutually convenient time, not less than three Business Days

prior to the Closing Date, representatives of the Vendor and the Purchaser shall meet to
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determine any adjustments t❑ the Purchase Price required by Section 6.1, in each case

estimated as at the Closing Date in order to determine the Purchase Price as adjusted

pursuant to this agreement (the "Adjusted Purchase Price"). The Vendor and the Purchaser

shall act reasonably and bona fide in such attempt, The Adjusted Purchase Price as agreed

upon by them shall be recorded in a statement of adjustments (the "Closing Statement")

signed by each of such representatives. All amounts adjusted in the Closing Statement shall

be promptly re-adjusted if and when any such amounts are determined to have been

incorrectly adjusted, all amounts which should have been adjusted in, but were omitted from,

the Closing Statement shall be promptly adjusted if and when any such omissions are

discovered, and all amounts adjusted in the Closing Statement based on estimations shall be

re-adjusted if and when the final amounts are determined.

ARTICLE 7 — POSSESSION

7,1 Possession Date. The Purchaser will, upon completion of the purchase and sale have

possession of the Property and all Purchased Assets as of the Closing Date free and clear of

all Encumbrances subject only to Permitted Encumbrances.

7.2 Non-assignable Assets. If any of the Purchased Assets are not transferable without consent of

a third party by the terms of the applicable instruments, the Vendor shall use its best efforts

to obtain such consent prior to the Closing Date and, if such consent is not obtained by the

Closing Date, the Vendor shall obtain an order of the Court transferring or assigning, as

applicable, such Purchased Assets to the Purchaser provided that the Vendor shall ensure

that any Liability in respect of such Purchased Assets is paid or otherwise satisfied by the

Vendor and there are no arrears or defaults on the part of the Vendor thereunder

immediately after the closing of the transactions contemplated hereunder,

ARTICLE 8 — REPRESENTATIONS AND WARRANTIES

8.1 Purchaser's Representations and Warranties. The Purchaser represents and warrants to the

Vendor, regardless of any independent investigation that the Vendor may cause to be made

that:

(a) the Purchaser is a corporation incorporated and existing under the laws of British

Columbia;

(b) the Purchaser has the corporate power and authority to enter into this Agreement

and to perform its obligations under this Agreement;

(c) neither the Purchaser's entering into this Agreement nor the performance ofits terms

will result in the breach of or constitute a default under any term or provision of any

indenture, mortgage, deed of trust or other agreement to which the Purchaser is

bound or subject; and

(d) the Purchaser is not a non-Canadian for the purposes of the Investment Canada Act

(Canada).
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ARTICLE 9— CONDITION PRECEDENT

9.1 Mutual Condition, The obligation of the parties to comple
te the transactions contemplated by

this Agreement shall be subject to the following mutual
 condition, which is for the benefit of

both the Vendor and the Purchaser:

(a) on or before the Closing Date, the Vendor shall have 
obtained (at the sole cost of the

Vendor) an Order or Orders of the Court (collec
tively, the "Final Order"): (i)

approving the sale of the Purchased Assets to the 
Purchaser on the terms of this

Agreement; and (ii) on completion of the Sale Tran
saction under this Agreement,

vesting title to the Purchased Assets in and to th
e Purchaser, free and clear of all

Encumbrances except the Permitted Encumbrances and
 in a form satisfactory to the

Vendor and the Purchaser and registerable in the Lan
d Title Office, on terms,

ARTICLE 10— CLOSING

10.1 Closing. The closing of the purchase and sale of the 
Purchased Assets will commence at 10:00

a.m. (Vancouver time) on the Closing Date in the offi
ces of the Purchaser's Solicitors,

10.2 Court Order, The closing of the purchase and sal
e of the Purchased Assets shall complete

pursuant to the terms of this Agreement and pursua
nt to the terms of the Sales Process Order,

and in accordance with the sales process established 
thereunder.

10.3 Vendor's Closing Documents, On or before the Clos
ing Date, the Vendor will deliver, or cause

the Vendor's Solicitors to deliver, to the Purchaser'
s Solicitors in trust to be held in escrow as

provided in this Agreement, the following duly e
xecuted as applicable and all in a form

satisfactory to the Purchaser, acting reasonably:

(a) Court certified copy of the Final Order and any ot
her Orders of the Court as are

necessary, all in a form registerable in all necessar
y offices required to effect the

transfer of the Purchased Assets to the Purchaser;

(b) Letters from legal counsel to the Vendor to the La
nd Title Survey Authority or other

agency as may he required by the Final Order;

(c) the Closing Statement, including an undertaking to
 re-adjust;

(d) an assignment and assumption of Approved Contra
cts, Permits and Licenses wherein

the Purchaser assumes the rights and obligations 
under the Approved Contracts and

Permits and Licenses as of the Closing Date and t
he Purchaser indemnifies the Vendor

for all Liability under the Approved Contracts and 
Permits and Licenses arising after

the completion of the transactions contemplat
ed herein and the Vendor retains all

Liability under the Approved Contracts and Perm
its and Licenses arising prior to the

Closing Date and indemnifies the Purchaser f
or all Liability under the Approved

Contracts and Permits and Licenses arising prior to
 the completion of the transactions

contemplated herein;

(e) an assignment and assumption of Permitted E
ncumbrances;

(0203 5 229;1)



13

(0 a bill of sale conveying the Chattels, the Business Records and the Current Assets to

the Purchaser;

(g) an assignment of all of the Vendor's rights under any and all Warranties wherein the

Purchaser acquires all rights under the Warranties whether arising prior to or after

the Closing Date;

(h) a certificate dated as of the Closing Date of a senior officer of the Vendor having

knowledge of the facts certifying, on behalf of the Vendor and without personal

liability, that the Vendor's covenants and agreements to be observed or performed on

or before the Closing Date pursuant to the terms of this Agreement have been duly

observed and performed in all material respects;

(i)

(i)

a statutory declaration by an authorized officer of the Vendor that the Vendor is not a

non-resident of Canada for the purposes of the Income TaxAct(Canada);

a notice from the Vendor to the other parties under the Approved Contracts giving

notice of the sale of the Property;

(k) evidence of completion by the Vendor of the online transfer application for the

transfer of winery license t#300131 from the Vendor to the Purchaser;

(I)

(m)

transfers of the Vehicles in the form required by the applicable Governmental

Authority; and

such other documents and assurances as may be reasonably required by the

Purchaser to give full effect to the intent and meaning of this Agreement

10,4 Purchaser's Closing Documents. On or before the Closing Date, the Purchaser will deliver, or

cause the Purchaser's Solicitors to deliver, to the Vendor's Solicitors in trust to be held in

escrow as provided in this Agreement, the following duly executed as applicable:

(a) the Closing Statement, including an undertaking to re-adjust;

(b) an assignment and assumption of Approved Contracts, Permits and Licenses;

(c) an assignment and assumption of Permitted Encumbrances;

(d) the GST Certificate;

(0) a certificate dated as of the Closing Date of a senior officer of the Purchaser having

knowledge of the facts certifying, on behalf of the Purchaser and without personal

liability, that the representations and warranties set out in Section 8,1 are true and

correct in all material respects as at the Closing Date and that the Purchaser's

covenants and agreements to be observed or performed on or before the Closing Date

pursuant to the terms of this Agreement have been duly observed and performed in

all material respects;

(0 evidence of completion by the Purchaser of the online transfer application for the

transfer of winery license 4300131 from the Vendor to the Purchaser; and
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(g) such other documents and assurances as may be reasonably required by the

Purchaser to give full effect to the intent and meaning of this Agreement,

10.5 Preparation and Form of Documents. The closing documents contemplated in Sections 10.2

and 10,4 (other than the Closing Statement and the Final Order) (collectively, the "Closing

Documents") will be prepared bythe Purchaser's Solicitors and delivered to the Vendor's

Solicitors at least five Business Days before the Closing Date. The Closing Documents

(including the Closing Statement and the Final Order) will be in a form and substance

reasonably satisfactory to the parties. The Vendor shall provide the Purchaser with drafts of

all material to be filed with the Court no later than three Business Days prior to the date of

any hearing of the Court regarding the Final Order,

10.6 Payment into Trust. On or before the Closing Date, the Purchaser will pay to the Purchaser's

Solicitors in trust, by way of certified cheque, bank draft, or wire transfer, funds in an amount

equal to the Balance, as adjusted, less any amount to be advanced to the Purchaser on the

Closing Date under any mortgage financing arrangedby the Purchaser, as further described

in Section 10.11,

10.7 Registration. On the Closing Date, after receipt by the Purchaser's Solicitors of the Closing

Documents set out in Section 10.2 and the funds as set out in Section 10,6, and after receipt

by the Vendor's Solicitors of the Closing Documents set out in Section 10,4, the Purchaser will

cause the Purchaser's Solicitors to file die Final Order in the Land Title Office and any security

documents applicable to any mortgage financing arranged by the Purchaser, as further

described in Section 10.11,

10.8 Closing Escrow, All Closing Documents, funds, and other items delivered by the parties, except

the Final Order (which will be dealt with pursuant to Section 10.7), will be held in trust by

the Vendor's Solicitors and the Purchaser's Solicitors until completion of closing on the

Closing Date in accordance with this Agreement. Promptly after the filings set out in Section

10,7 and a satisfactory post filing for registration search has been received by the Purchaser's

Solicitors showing that title to the Property will be registered in the name of the Purchaser

free and clear of all Encumbrances except for the Permitted Encumbrances or any

Encumbrances granted by or claimed through the Purchaser, the Closing Documents will be

released to the appropriate parties and the Purchaser will cause the Purchaser's Solicitors to

pay the Purchase Price, as adjusted, to the Vendor's Solicitors by way of wire transfer,

10.9 Concurrent Requirements, It is a condition of the closing that all matters of payment,

execution and delivery of documents by each party to the other and the filing of documents in

the Land Title Office as set out in Section 10,7, all pursuant to the terms of this Agreement,

will be deemed to be concurrent requirements and it is specifically agreed that nothing will

be complete at the closing until everything required as a condition precedent at the closing

has been paid, executed and delivered and all filings set out in Section 10.7 have been

completed.

10.10 Delivery of Business Records. The Vendor will table at closing and, on release of escrow, after

completion of the purchase and sale, will deliver originally executed copies of the Business

Records, if in possession or control of the Vendor, to the Purchaser, to the extent not

previously delivered.
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10.11 Purchaser's Financing. If the Purchaser is relying upon a new mortgage to finance the

purchase of the Purchased Assets, the Purchaser, while still required to pay the Purchase

Price on the Closing Date, may wait to pay the Purchase Price until after the Final Order and

new mortgage documents have been filed in the Land Title Office and after receipt of the

proceeds of such mortgage financing, but only if, before such filing, the Purchaser has:

(a) made available for tender to the Vendor that portion of the Purchase Price not

secured by the new mortgage;

(b) fulfilled all the new mortgagee's conditions for funding except filing the mortgage for

registration; and

(c) made available to the Vendor, a lawyer's undertaking to pay the Purchase Price upon

the filing of the Transfer and new mortgage documents and the advance by the

mortgagee of the mortgage proceeds.

10.12 Payment by Wire Transfer, Notwithstanding anything else contained herein, provided the

Purchaser's Solicitors have initiated the wire transfer for the Balance, as adjusted, to the

Vendor's Solicitors on the Closing Date, and provided the Vendor's Solicitors with written

confirmation thereof, the Purchaser will be deemed to have paid the Balance, as adjusted, due

to the Vendor if such amount is credited to the Vendor's Solicitors account by 11:00 a.m.

(Vancouver time) on the first business day following the Closing Date without interest or

penalty.

10.13 Transfer of Winery License #300131. As soon as reasonably possible after the Vendor has

obtained the Final Order, the Purchaser and the Vendor shall each complete the online transfer

application for the transfer of winery license #300131 from the Vendor to the Purchaser.

Thereafter, the Purchaser and the Vendor shall each provide to the Liquor and Cannabis Regulation

Branch (the "LCRB") all such documents and all such information as may be requested by the LCRB

in order for the LCRB to provide confirmation that the application is administratively complete

and that the Purchaser is the deemed licensee under the license by the Closing Date, In the

event thatthe application is not administratively complete or the Purchaser Is not the deemed

licensee under the license by the Closing Date, then the Purchaser and the Vendor shall continue

to work cooperatively and shall use commercially reasonable efforts to cause the license to be

transferred to the Purchaser as soon as reasonably possible after the Closing Date,

10.14 Termination, Notwithstanding any other provision of this Agreement:

(a)

(b)

{02035229;1}

if the transactions contemplated by this Agreement do not complete on or prior to

August I, 2021, other than as a result of the default of the Purchaser, then the

Purchaser may, in its sole discretion, terminate this Agreement with written notice

delivered to the Vendor without any further liability and the Deposit together with

any interest accruing on the Deposit shall be returned to the Purchaser; and

this Agreement will automatically terminate upon the completion of the transactions

contemplated herein, upon which, all of the representations, warranties and

covenants contained herein shall merge and there shall be no survival of any

representation, warranties or covenants contained in this Agreement.
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ARTICLE 11- TAXES

GST, The Purchaser represents and warrants to Vendor that it is and will be, as of the closing

on the Closing Date, registered for the purposes of Part IX of the Excise TaxAct(Canada) (the

"ETA") in accordance with the requirements of Subdivision D of Division V of the ETA and

will assume responsibility to account for, report and remit any goods and services tax and

harmonized sales tax (collectively, the "GST'') payable under the ETA in connection with the

transaction contemplated in this Agreement. On the Closing Date, the Purchaser will deliver

to the Vendor a certificate (the "GST Certificate") of a senior officer of the Purchaser certifying,

on behalf of the Purchaser and without personal liability (a) that the Purchaser is registered

under Part IX of the ETA as of the Closing Date; (b) its registration number; and (c) that the

Purchaser will account for, report and remit any GST payable in respect of the purchase of

the Purchased Assets in accordance with the ETA. If the Purchaser delivers such GST

Certificate, then the Purchaser will not be required to pay to the Vendor, and the Vendor will

not be required to collect from the Purchaser nor report or remit, any GST in connection with

the transaction contemplated in this Agreement. The Purchaser shall indemnify and hold the

Vendor and its directors, officers, employees, advisors and agents harmless from any liability

under the ETA arising as a result of any breach of this Section 11.1, the GST Certificate or any

declaration made therein and such indemnity shall survive the completion of the transactions

contemplated herein,

11.2 Provincial Sales Tax. The Purchaser acknowledges that it is liable to pay provincial sales tax in

respect of its purchase of some or all of the Chattels and it will report and remit as required

by applicable law any such sales tax that is due directly to the applicable taxing authority. The

Purchaser shall indemnify and hold the Vendor and its directors, officers, employees,

advisors and agents harmless from any liability related to the Vendor's failure to account for,

or report and remit such provincial sales tax and such indemnity shall survive the completion

of the transactions contemplated herein,

11.3 Tax Elections. Notwithstanding the above, the Vendor will cooperate with the Purchaser to

execute any election available under applicable law that may reduce or defer the amount or

due date of any GST or other tax payable by the Purchaser provided such election will not

result in any increased cost or tax liability for the Vendor,

11,4 Other Taxes. The Purchaser shall be responsible for all transfer taxes, fees and expenses in

connection with the registration of the Final Order or transfer of the Purchased Assets and the

Vendor shall be responsible for any taxes or fees in respect of the disposition of the Purchased

Assets including, without limitation, income tax.

ARTICLE 12 - GENERAL

12.1 Further Assurances. Each of the parties will execute and deliver all such further documents

and do such further acts and things as may be reasonably required from time to time to give

effect to tins Agreement.

12.2 No Merger. The execution and delivery of the Closing Documents is not intended to and will

not in any way merge or otherwise restrict the terms, covenants, conditions, representations,

warranties or provisions made or to be performed or observed by the parties contained in

this Agreement other than the obligation to deliver the Closing Documents.

(02035229;1}
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12,3 Entire Agreement. This Agreement constitutes the entire agr
eement between the Vendor and

the Purchaser pertaining to the purchase and sale of the Purchas
ed Assets andsupersedes all

prior agreements and undertakings, negotiations and discussion
s, whether oral or written, of

the Vendor and the Purchaser and there are no representa
tions, warranties, covenants or

agreements between the Vendor and Purchaser except as set ou
t in this Agreement.

12,4 Amendment. Subject to Section 12.5, this Agreement may on
ly be altered or amended by an

agreement in writing executed by all of the parties,

12.5 Solicitors as Agents. Any notice, approval, waiver, agreem
ent, instrument, docurrient or

communication permitted, required or contemplated in th
is Agreement may be given or

delivered and accepted or received by the Purchaser's Solici
tors, on behalf of the Purchaser,

and by the Vendor's Solicitors, on behalf of the Vendor, and a
ny tender of Closing Documents

and the Purchase Price may be made upon the Vendor's
 Solicitors and the Purchaser's

Solicitors, asthe case may be.

12.6 Notices, Any notice, document or communication required or
 permitted to be given under this

Agreement will be in writing and delivered by hand or electr
onic transmission as follows:

(a) if to the Purchaser:

(b)

Burrowing Owl Vineyards Ltd.

c/o 500 Burrowing Owl Place

Oliver, B.C. YOH 171

Attention: Jim Wyse & Chris Wyse

Email: jwyse@burrowingowlwine.ca and cwyse@burr
owingowlwine.ca

with a copy to the Purchaser's Solicitors:

Owen Bird Law Corporation

2900 — 595 Burrard Street

Vancouver, B.C, V7X 115

Attention: Patti J. Brown & Alan A. Frydenlund

Email: pbrowngowenbird.com and afrydenlund@owe
nbird.com

if to the Vendor:

The Bowra Group Inc.

505 Burrard Street, Suite 430

Vancouver, B.C. V7X

Attention: Mario Mainella and Chris Bowra

E mail: mmainellatObowragroup.com, cbowra@howra
group.cont

with a further copy to the Vendor's Solicitors, if any, to b
e determined

or to such other address in Canada as either pa
rty may in writing advise, Any notice,

document or communication will be deemed to ha
ve been given on the Business Day when

(02035229;1)
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delivered by hand if delivered prior to 5 p.m. (Vancouver time), 
otherwise will be deemed to

be delivered and received on the next Business Day; or, if made by emai
l, shall be deemed to

have been given on the Business Day when transmitted if it is so trans
mitted prior to 5 p,m.

(Vancouver time) on the day of transmittal, otherwise will be deeme
d to be given and

received on the next Business Day.

12,7 Fees. Each of the parties will pay its own legal fees and fees of its co
nsultants. The Purchaser

will pay all registration costs and property transfer tax payable in c
onnection with its

purchase of the Purchased Assets.

118 Real Estate Commissions. The Vendor shall be responsible for any real es
tate commission that

may be payable as a result of an agreement or understanding that the V
endor has in respect

of the sale of the Purchased Assets, The Purchaser represents and war
rants that it has not

made any agreement with any real estate agent or broker reg
arding payment of any

commission in respect of the purchase and sale of the Purchased Ass
ets.

12,9 Accounting Terms, Accounting terms used herein and not expressly
 defined shall be deemed

to have such meanings as may apply on the application of the Accou
nting Standards,

12.10 Time. Time is of the essence of this Agreement.

12.11 Tender, Unless otherwise set out herein, any tender of documents
 or money may be made

upon the party being tendered or upon its solicitors and money 
will be tendered by certified

cheque, bank draft, or wire transfer,

12.12 Enurement, This Agreement will enure to the benefit of and be b
inding upon the parties and

their respective successors and permitted assigns.

12.13 Assignment. Until tins Agreement has been approved by th
e Court, the Purchaser will be

entitled to assign its rights and obligations underthis Agreement wi
thout the consent of the

Vendor to an affiliate (within the meaning of the Business
 Corporations Act (British

Columbia)) of the Purchaser if: (i) the Purchaser delivers writte
n notice of such assignment

to the Vendor; (ii) the assignee enters into an agreement purs
uant to which the assignee

agrees to be bound by all of the obligations and Liability 
of the Purchaser under this

Agreement as if it was the original Purchaser; and (iii) the Pu
rchaser is not released from its

obligations and Liability under this Agreement until the comp
letion of the transactions

contemplated in this Agreement, at which time the assignor wil
l be automatically released

from all of its obligations and Liability under this Agreement wit
hout the need for any further

deliveries or instruments of release, The Purchaser will not oth
erwise be entitled to assign

its rights and obligations under this Agreement except with the
 prior written consent of the

Vendor, such consent may be arbitrarily withheld or del
ayed by the Vendor, and the

Purchaser shall not be entitled to assign its rights and obligat
ions under this Agreement after

it has been approved by the Court,

12.14 Governing Law. This Agreement will be governed by and
 construed in accordance with the

laws of the Province of British Columbia and the laws of Cana
da applicable in it.

12.15 Waiver. No waiver of any of the provisions of this Agreement w
ill be deemed or will constitute

a waiver of any other provision nor will any waiver con
stitute a continuing waiver unless

otherwise expressed or provided,
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12.16 Public Announcement. The parties agree that no disclosure or annou
ncement, public or

otherwise shall be made concerning this Agreement or the transact
ions contemplated

hereunder without the prior consent of both parties, except as othe
rwise required by

applicable law, regulation or regulatory authority or stock exchange rul
es or requirements,

The parties shall consult and cooperate with each other with respec
t to any proposed

announcement of the transactions contemplated hereunder,

12.17 No Registration. The Purchaser will not register this Ag
reement or notice of this Agreement

against title to the Property,

12.18 Currency. All dollar amounts referred to are Canadian dollars.

12.19 Construction. The division and headings of this Agreement are for referen
ce only and are not

to affect construction or interpretation.

12.20 Counterparts and Execution. This Agreement may be executed in coun
terparts and delivered

by electronic transmission including by PDF format, and each 
such counterpart will

constitute an original and all such counterparts together will co
nstitute one and the same

agreement.

12.21 Schedules. The following schedules are attached to and form a par
t of this Agreement:

Schedule A — Legal Description and Permitted Encumbrances

Schedule B — March 12 Balance Sheet

[Signature page follows]
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The parties are signing this Agreement as of the date set out above.

THE BOWRA GROUP INC„ in its capacity as
receiver of the assets of Wild Goose Vintners

By:

c

Name: C h owaL,
Title: Authorized Signatory

BURROWING OWL

By:

{02035229;1}

Name: s VJ
Title: Authorized Signatory



SCHEDULE A

LEGAL DESCRIPTION AND PERMITTED ENCUMBRANCES

Part 1 — Legal Description of Lands

Civic Address:
Parcel Identifier:
Legal Description:

Civic Address:
Parcel Identifier:
Legal Description:

Civic Address:
Parcel Identifier:
Legal Description:

Civic Address:
Parcel Identifier:
Legal Description:

2145 Sun Valley Way, Okanagan Falls, BC

003-630-692
Lot 11 District Lot 2710 Similkameen Division Yale District, Plan 31636

2371 Rolling Hills Road, Okanagan Falls, BC

005-514-355
Lot 7, District Lot 2710, Similkameen Division Yale District, Plan 25434

233 Secrest Hill Road, Oliver, BC

005-492-220
Lot 16A, Block A, District Lot 2450S, Similkameen Division Yale District,

Plan 1729

7476 Tucelnuit Drive, Oliver, BC

010-553-754
That part of Lot 80,1 shown on Plan B6365, District Lot 2450S, Simillcameen

Division Yale District, Plan 4405 Except: (1) Plan 8651 and (2) Parcel 3 (Plan

A1211)

As shown on the attached title search printouts.

Part 2 — Permitted Encumbrances

(a) the reservations, limitations, provisions or conditions expressed in the original grants from

the Crown of any of the Lands or in favour of The Columbia and Western Railway Company

and the statutory exceptions to title currently applicable to those Lands;

(b)

(c)

(d)

statutory rights of way in favour of utilities providers;

statutory building scheme J65595;

covenants in favour of the Province of BC;

(e) charges and notations in favour of the Provincial Agricultural Land Commission;

(f) a claim of right, title or jurisdiction which may be made or established by any aboriginal

peoples by virtue of their status as aboriginal peoples to or over any lands; and

(g) liens for taxes, assessments, rates, duties, charges or levies not at the time due, which relate

to any obligations or liabilities agreed to be assumed by the Purchaser,
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APPENDIX "C"

TRADEMARKS

Canadian Trademark Application No.

Wild Goose Vineyards 1245571

Black Brant 1328422

Autumn Gold 1227163

Red Horizon 1663853

Stoney Slope 1377369

Mystic River Vineyard 1331243

Terrain Series 1520936

Foreign Trademark Jurisdiction

Black Brant People's Republic of China

CAN: 37278834.2



APPENDIX "D"

CLAIMS TO BE DISCHARGED FROM TITLE

Sun Valley Property

Party Nature of Charge Registration No.

Bank of Montreal Mortgage CA7760256

Bank of Montreal Assignment of Rents CA7760257

Duke Holdings Ltd.
I ncorporation No. BCO298029

Mortgage CA7930604

Duke Holdings Ltd.
I ncorporation No. BCO298029

Assignment of Rents CA7930605

Roland Kruger, Roland Kruger
Family Trust, Hagen Kruger,
Hagen Kruger Family Trust

Mortgage CA8403488

Modification CA8647444

Modification CA8647445

Rolling Hills Property

Party Nature of Charge Registration No.

Bank of Montreal Mortgage CA7760256

Bank of Montreal Assignment of Rents CA7760257

Duke Holdings Ltd.
I ncorporation No. BCO298029

Mortgage CA7930604

Duke Holdings Ltd.
I ncorporation No. BCO298029

Assignment of Rents CA7930605

Roland Kruger, Roland Kruger
Family Trust, Hagen Kruger,
Hagen Kruger Family Trust

Mortgage CA8403488

Modification CA8647444

Modification CA8647445

CAN: 37278834.2
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Secrest Hill Property

Party Nature of Charge Registration No.

Bank of Montreal Mortgage CA7760256

Bank of Montreal Assignment of Rents CA7760257

Duke Holdings Ltd.
I ncorporation No. BCO298029

Mortgage CA7930604

Duke Holdings Ltd.
Incorporation No. BCO298029

Assignment of Rents CA7930605

Roland Kruger, Roland Kruger
Family Trust, Hagen Kruger,
Hagen Kruger Family Trust

Mortgage CA8403488

Modification CA8647444

Modification CA8647445

Tucelnuit Property

Party Nature of Charge Registration No.

Bank of Montreal Mortgage CA7760256

Bank of Montreal Assignment of Rents CA7760257

Duke Holdings Ltd.
I ncorporation No. BCO298029

Mortgage CA7930604

Duke Holdings Ltd.
I ncorporation No. BCO298029

Assignment of Rents CA7930605

Roland Kruger, Roland Kruger
Family Trust, Hagen Kruger,
Hagen Kruger Family Trust

Mortgage CA8403488

Modification CA8647444

Modification CA8647445

CAN: 37278834.2
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APPENDIX "E"

PERMITTED ENCUMBRANCES, EASEMENTS, AND RESTRICTIVE CONVENANTS

1. The reservations, limitations, provisos and conditions expressed in the original grant thereof

from the Crown.

2. The following:

Sun Valley Property

Party Nature of Charge Registration No.

The Columbia and Western
Railway Company

Reservation 50800E

Provincial Agricultural Land
Commission

Covenant S13421

Her Majesty The Queen in
Right of The Province of
British Columbia as

Represented by the Ministry
of Transportation and

Highways

Covenant S13425

Rolling Hills Property

Party Nature of Charge Registration No.

Columbia and Western
Railway Company

Reservation 9611 E

Statutory Building Scheme J65595

FortisBC Inc. Statutory right of Way CA8223612

Secrest Hill Property

Party Nature of Charge Registration No.

FortisBC Inc. Statutory Right of Way LB441396

CAN: 37278834.2
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APPENDIX "F"

REGISTERED PERSONAL PROPERTY SECURITY INTERESTS

Party Base Registration No.

Bank of Montreal 777019L

Bank of Montreal 777027L

Duke Holdings Ltd. 953549L

Kubota Canada Ltd. 168936M

Roland Friedrich Kruger, Roland Kruger Family
Trust, Hagen Kruger, and Hagen Kruger Family

Trust

397722M

CAN: 37278834.2



No. S212628
Vancouver Registry

I N THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

AND:

ROLAND FRIEDRICH KRUGER,
ROLAND KRUGER FAMILY
TRUST, HAGEN KRUGER, AND
HAGEN KRUGER FAMILY TRUST

PETITIONERS

WILD GOOSE VINTNERS INC.,
DUKE HOLDINGS LTD., BANK OF
MONTREAL, AND KUBOTA
CANADA LTD.

RESPONDENTS

I N THE SUPREME COURT OF BRITISH COLUMBIA
I N BANKRUPTCY AND INSOLVENCY

I N THE MATTER OF THE RECEIVERSHIP OF WILD
GOOSE VINTNERS INC.

ORDER MADE AFTER APPLICATION

DLA Piper (Canada) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street

Vancouver, BC V6C 2Z7

Tel. No. 604.687.9444
Fax No. 604.687.1612

File No. 063227-00018 JDB/day

CAN: 37278834.2



No. S212628
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

AND:

ROLAND FRIEDRICH KRUGER,
ROLAND KRUGER FAMILY
TRUST, HAGEN KRUGER, AND
HAGEN KRUGER FAMILY TRUST

PETITIONERS

WILD GOOSE VINTNERS INC.,
DUKE HOLDINGS LTD., BANK OF
MONTREAL, AND KUBOTA
CANADA LTD.

RESPONDENTS

I N THE SUPREME COURT OF BRITISH COLUMBIA

IN BANKRUPTCY AND INSOLVENCY

I N THE MATTER OF THE RECEIVERSHIP OF WILD

GOOSE VINTNERS INC.

NOTICE OF APPLICATION

DLA Piper (Canada) LLP
Barristers & Solicitors
2800 Park Place
666 Burrard Street

Vancouver, BC V6C 2Z7

Tel. No. 604.687.9444
Fax No. 604.687.1612

File No.: 063227-00018 JDB/dy

CAN: 37219434.2


