


6. AOW's obligations to the Bank pursuant to the Loan Agreement are secured by:

(i) A mortgage (the "Mortgage") granted by AOW to the Bank and dated March 2,
2022. The Mortgage was recorded at the Land Registration Office for Sheiburne
County, Nova ScotJa on April 26, 2022 as Doc. No. 120485090, and by its terms
secures a principal debt of $1,700,000 against AOWs property at Sea! Point Road,
Upper Port La Tour. Shelburne County (PID No. 82540097). A true copy of the
Mortgage is attached hereto as Exhibit "C"; and

(ii) A General Security Agreement (the "GSA") granted by AOWto the Bank and dated
March 2, 2022, a Financing Statement for which was recorded pursuant to the
Personal Property Security Act as a Reg. No. 36126654, A true copy of the
GSA is attached hereto as Exhibit "D".

7. Attached hereto as Exhibit <(E" is a true copy of the Guarantee executed by Jun Tak Kim
(the "Guarantor") dated March 2, 2022, by the terms of which he promised to make
payment on demand of all debts and obligations owed by AOW to the Bank pursuant to
the Loan Agreement, limited to 25% of the outstanding balance owed by AOW as of the
date of demand against the Guarantor.

AOW Indebtedness

8. Attached hereto as Exhibit "F" is a true copy of an Account Statement showing that AOW
was indebted to the Bank in the amount of $1,193,108.69 as of March 4, 2024.

AOW Default

9, AOW has defaulted in its obligations to the Bank pursuant to the Loan Agreement and its
account is in four months in arrears as of the date of this my Affidavit,

10. AOW has advised the Bank that it has ceased operations and is no longer carrying on
business.

11. On January 2, 2024 the Bank's legal counsel made demand for payment upon AOW and
issued a Notice of Intention to Enforce Security ("NITES") on behalf of the Bank. True
copies of the demand letter and NITES are attached hereto as Exhibit "G".

12. AOW did not respond to the demand letter and NITES, and the Bank has not received any
payment.

13. I am advised by the Bank's legal counsel. Stephen Kingston, and do verity believe that
attached hereto as Exhibit "H" is a true copy of a Tax Certificate for the mortgaged
property, which identifies arrears of $20,470,95 as of January 8, 2024.

14. i am further advised by Mr. Kingston, and do verily believe, that attached hereto as Exhibit
"I" is a true copy of a Bankruptcy Search Report stating that the Guarantor declared
personal bankruptcy on December 22, 2023.



Receivershjp_0rder

15. The Bank considers that a Court-appointed Receiver is necessary and desirable in this
instance as AOW has defaulted in its obligations to the Bank, has ceased operations and
no longer carries on business, and as the Bank's security includes a commercial property,

16. I believe that a Court appointment would enable the Receiver to formulate and implement
a process for the orderly sale of AOW's assets in a transparent manner and subject to the
supen/ision of this Honorable Court.

17. I have accordingly instructed the Bank's legal counsel to seek a Receivership Order from
this Honorable Court as regards all of the assets, property and undertaking ofAOW.

18. Deloitte Restructuring Inc. ("Deloitte") has agreed to act as Receiver, if so appointed by
this Honorable Court, and a true copy of Deloitte's Consent to Act is attached hereto as
Exhibit "J".

Sale Process Order

19. I am familiar with the proposed Sale and Investment Solicitation Process ("SISP") as set
out in Deloitte's Pre-filing Report to the Court, and am in agreement with its terms.

20. On January 17, 2024 the Bank appointed Deloitte as receiver and manager pursuant to
the Bank's security. This has enabled Deloitte to familiarize itself with AOW's assets, etc.,
which has assisted in the development of the SISP.

21. The Bank considers that it would be efficient in terms of both time and costs if the SISP
was considered by the Court at the same hearing as regards the application for the
Receivership Order.

22. I have accordingly instructed Bank counsel to seek a Sale Process Order from this
Honourable Court as part of the intended application.

.JO at St. John's, )
^ ?l'lJJ?'f,t/^t~

.in:'ltib.P-TQ'</i^e of Newfoundland and )
; Labrad&r{ .tFiis^ day of March, 2024.
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before me this 6> day of March. 2024.
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ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED

Profile Relationships Events 0 2)

Reg. Number

3271742

Reg. Name

ATLANTIC OfilENTAl WHOLESALE (AOW) INCORPORATED

Type

Limited Company

Status

Active

Effective Date

2l-Sep-20l6

Registered on

24.Apr.2013

NoxtAnnuaf Return

30.Apr.2024

Addresses

Reg.Address

127 SEAL POINT RD, UPPER PORT LA TOUR, NOVA SCOTIA, BOW 1 FO, CANADA

Mailing Address

5889 INGLIS ST. HALIFAX. NOVA SCOTSA, B3H 1 K7, CANADA

Documents (22) Reports (4)

Company Annual Renewal Statement (SR353880)

Registered on: 22-Maf-2023, Effective from: 22-Mar-2023

Standard 312,45

CeftiHed 312.4 5

Company Annual Renewai Statement (SR217802)

Registered on; 04-May-2022, Effective from: 04-May-2022

c

Type to filter

3

Standard S12.45

Certified S12.-I5

Company Annual Renewal Statement (SR58050)

Registered on: 07-Jun-2021, Effecliw from: 07-Jun-2021

c Standard S12.45 3
1/3



ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED

Profile M^iSC^hif^ Eyenis_(12),

Mamo: JUN TAK KIM

Relationship: Director

Effective From; 15-May-2013

Narno: JUN_TAKKIM

Rcfalionship: Officer Preskle»t, Sficreiap/ )

Effective From: 31-Jul-2019

Nama: JU rjTAKKI Mf 5889 INGLJS STREEJ.J-lailfax..NOVA SCQ TIA. B3H .1K7,_CANADA )

Relationship: Recognized Agent

Effoctivs From: 21-Sep-2U16

Documents (22} Reports (4)

Type to fi Ire r

Company Annual Renewal Statement (SR353880)

Registered on; 22-Mar-2023, EffedivG from: 22-Mar-2023

Standards 12.45

Company Annual Renewal Statement (SR217802)

Registered on: 04-May-2022. Effective from: 04-fti1ay-2022

Certified S12.45

Standard S12.45

Certified S12.45

Company Annual Renewal Statement (SR58050)

Registered on: 07-Jun-2021, Eifective from: 07.Jun.2021

Standard S12.45

1/3
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This is Exhibit "B" referred to in the
Affidavit of LIAJI WILSON sworn

before me this 6 day of March, 2024.

A Ba^fister of the Supreme Court
of Newfoundland and Labrador



BDCiD: 10026682707
Letter of Offer dated January 12,2022

Atlantic Oriental Wholesale (AOW) Incorporated
5889 Inglis St
Halifax, NS
B3H 1 K7

Attention of: Mr. Jun Tak Kim

Re: Loan(s) No. 226186-01

In accordance with this letter of offer of credit as amended from time to time (the "Letter of Offer"),
Business Development Bank of Canada ("BDC") is pleased to offer you the following loan(s)
(hereinafter individually or collectively referred to as the "Loan"). The Letter of Offer is open for
acceptance until January 22, 2022 (the "Acceptance Date") and must be received by BDC duly
signed no later than the Acceptance Date otherwise itsha!! automatically be deemed withdrawn by
BDC.

LOAN PURPOSE AND FUNDING

Loan Purpose

Aqua System $1,267,759.00
Electrical $159.901.00
Materials / Labour $998,380.00
Equipment $237>804.00
Contingencies $36,156.00

$2.700.000.00

Funding
BDC 226186-01 $1,500.000.00
Working Capital $1.000,000.00
Sharehoider Investment $200.000.00

$2.700.000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written consent. The
proceeds of the Loan may only be used for the Loan Purpose.

DEFINITIONS ;

in the Letter of Offer, capitalized terms have the meanings described in Schedule "A" -" Section I

or are defined elsewhere in the text of the Letter of Offer.

Business Deveiopment Bank ofCanada
Cogswea Tower- Scotia Squas, 2000 Baningion Street. Suiie 1400
HaCfm, N3 B3J3K1
wwwixlc.ca

L-n i-co vi u



LETTER OF OFFER AtJantic Oriental Wholesale (AOW) Incorporated - 226186, January 12,2022

LENDER I

BDC

BORROWER |

Atiantjc Oriental Wholesale (AOW) Incorporated (the "Borrower")

GUARANTOR I

J un Tak Kim

(Hereinafter individually or collectively referred to as the "Guarantor"). The terms of each
guarantee are set forth in the Security section below,

LOAN AMOUNT

Loan 226186-01: $1,500,000.00

INTEREST RATE I

The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents shal! bear
interest at the following rate:

Loan 226186-01

Floating Rate
BDC's Floating Base Rate plus a variance of 0.00% per year (the "Variance 01"). On the date
hereof, BDC's Floating Base Rate is 4.55% per year.

INTEREST CALCULATION

Interest shaft be calculated monthly on the outstanding principal, commencing on the date of the
first disbursement, both before and after maturity, Default and judgement.

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the Loan
Documents shall bear interest at the rate applicable to the Loan and shall be calculated and
compounded monthly.

REPAYMENT I

Principal of the Loan is repayable according to the following table. The balance of the Loan in
principal and interest and all other amounts owing pursuant to the Loan Documents shall become
due and payable in full on the Maturity Date indicated below.

Loan 226186-01

Page j 2



LETTER OF OFFER Atlantic Oriental Wholesale (AOW) Incorporated - 2261 86,January 12. 2022

Regular

Payments

Number!

1

179

Frequency

Once

Monthly

Amount {$)

8,930.00

8,330.00

Start Date

28/01/2023

28/02/2023

End Date

28/01/2023

28/12/2037

In addition, interest is payable monthly on the 28th day of the month (the "Payment Date 01")
commencing on the next occurring Payment Date 01 following the first advance on the Loan,

Maturity Date: December 28, 2037 (the "Maturity Date 01").

PREPAYMENT

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after January 11, 2022. The prepayment privilege is not cumulative and each prepayment
on an individual Loan must be at least 12 months subsequent to the last prepayment on that same
loan. The prepayment privilege is not transferable from one individual Loan to another and is not
applicable if any Loan is being repaid in full. If the loan is prepaid in full within 30 days following
receipt of the amount paid as a prepayment privilege, BDC will calculate a prepayment indemnity,
effective the day the full balance is repaid, on the amount of the last received prepayment privilege
and add it to the prepayment indemnity calculated on the fuli remaining balance being repaid.

Prepayment Indemnity: In addition to the annual prepayment privilege, the Borrower may prepay
at any time all or part of the principal provided that the Borrower pays the interest owing up to the
time of the prepayment together with an indemnity equal to:

If the interest rate on the Loan is a floating rate:
three months further interest on the principal prepaid at the floating interest rate then
applicable to the Loan,

If the interest rate on the Loan is a fixed rate:
the sum of (a) three months further interest on the principal prepaid at the fixed interest rate
then applicable to the Loan; and (b) the Interest Differential Charge.

Partial prepayments shall be applied regressiveiy on the then last maturing instalments of principal.

Page j 3



LETTER OF OFFER Atlantic Orienta! Wholesale (AOW) incorporated - 226186, January 12, 2022

SECURITY

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents shail
be secured by the following (the "Security"):

Loan 226186-01

1. First readvanceable mortgage In the principal amount of $1,700,000 on land and buildings
(PID# 82540097) located at 121 Seal Point Road. Upper Port La Tour, NS . Property to be
owned by Atlantic Oriental Wholesale (AOW) Inc. Building location survey or title insurance
required.

2. Guarantee of Jun Tak Kim for 25% of the Loan amount outstanding on the date BDC
demands payment under ihis guarantee. The guarantor agrees that it is directly responsible
for the payment of the cancellation, standby and legal fees.

3. General Security Agreement from Atlantic Oriental Wholesale (AOW) Ltd. providing a first
security interest in all present and after-acquired personal property, except consumer
goods, subject only to priority on inventory and receivables to lender extending line of credit.

4. Postponement of shareholder loan totalling $200,000 from Jun Tak Kin. Interest may not
be paid.

DISBURSEMENT ;

The Loan funds shall be disbursed as follows:

Loan 226186-01

1. Following the Borrower's full contribution, if applicable, BDC will disburse via the external
solicitor up to 100% of the project element BDC is financing multipiiedby maximum of 100%
of the amount requested in the Quantity surveyor's report (excluding taxes) until the total
amount disbursed by BDC reaches $1,500,000.

Prior to each BDC disbursement, the Borrower must submit the following documents:
A report, certified by a Quantity surveyor acceptable to BDC, establishing in detail:
- The stage of completion of the construction project (detailed by project component);
- Any change (proposed or planned) to the initial budget, plans and specifications with the
value of these changes;

The amount and purpose of advances required for the current period and the expenses
incurred and paid, including, if applicable, the Borrower's fu!! contribution to Funding of the
expenditures under the Loan Purpose (excluding applicable taxes);
- The budgeted costs to be incurred to complete the project;
- The hoidback amounts, required by all parties, including BDC (when required under
appiicabie provincial or territorial legislation).
BDC may, in its sole discretion, require additional and more detailed reporting.

Disbursements to be made first directly to unpaid suppliers/and or contractors as confirmed
by the quantity surveyor. Balance of funds to be paid directly to RBC to be applied to the
LOG. If there are any remaining monies undisbursed, the funds may be cancelled or
disbursed at the discretion of the Bank.

Page | 4



LETTER OF OFFER Atlantic Oriental Whoiesafe (AOW) Incorporated - 226186. January 12,2022

2. Prior to Security being placed, $300,000 of this Loan (a "Fast Track Disbursement") may
be disbursed if:

1) BDC receives a promissory note for the full amount of the disbursement signed by each
of:
• Atlantic Oriental Wholesale (AOW) Incorporated represented by a duly authorized
representative;
* Jun Tak Kim En his/her personal capacity as guarantor of the Loan;

2) And provided that the following conditions have been met (without requiring satisfaction
of any other conditions contained in the Conditions Precedent section in this Letter of Offer)

1. Satisfactory review of alt financial information relating to the Borrower and any corporate
Guarantor and their respective business as BDC may reasonably require.
2. No Default or Event of Default shall have occurred.
3. No Material Adverse Change shafl have occurred.

Invoices evidencing expenditures under the Loan Purpose covered by this Fast Track
Disbursement will be required prior to any subsequent disbursement It will be an Event of
Default on the Loan if the Borrower and any other required parties fail to execute and deliver
all required Security to BDC within 30 days after BDC provides a written request to the
Borrower to do so.

When all the required Security and conditions set out in this Letter of Offer have been
completed to BDCs satisfaction, the promissory note will be irrevocabiy cancelled.

Unless otherwise indicated above, funds for each Loan account number shall be disbursed to
BDC's solicitor or notary mandated by BDC for security taking for the Loan.

CONDITIONS PRECEDENT i

Any obligation to make any advance under the Letter of Offer is subject to the following conditions
being fulfilled to the satisfaction of BDC:

1. Receipt of the Security in form and substance satisfactory to BDC registered as required to
perfect and maintain the validity and rank of the security, and such certificates,
authorizations, resolutions and legal opinions as BDC may reasonably require.

2. Satisfactory review of all financiai information relating to each Loan Party and its business
as BDC may reasonably require.

3. No Default or Event of Default shaff have occurred.

4. No Material Adverse Change shall have occurred.

5. Provision of documents evidencing expenditures under the Loan Purpose. if applicable.

6. Satisfaction of all applicable disbursement conditions contained in the Disbursement
section of this Letter of Offer.

7. Provide a Notice to Reader financial statement prepared by an external CPA as of
December 31, 2020, which shows no Material Adverse Change in the financial position of
Atlantic Oriental Whoiesale Incorporated in the draft financial statements dated December
31, 2020. These financial statements must report:
a) Minimum Revenue of $9,000.000

Page! 5



LETTER OF OFFER Atlantic Oriental Whotesaie (AOW) Incorporated " 226186, January 12, 2022

b) Minimum Net Profit of $335,000
c) Minimum Tangible Equity of $2,000,000

8. Provide confirmation via a banR statement(s), investments statements) and/or home equity
line of credit statement confirming the avaJlbabiiity of at least $200,000 to invest into the
loan program. Addtional information maybe requried at the sole discretion of the Bank.

9. Submit a Phase I - Environmental Site Assessment Report prepared by an external
consultant commissioned by / acceptable to BDC for the property located at 121 Seal Point
Road, Upper Port La Tour NS. The contents and the conclusions of the Report(s) must all
be acceptable to BDC. The Borrower is responsible for the payment of all charges relative
to the preparation of the report(s).

10. Prior to the first disbursement, the Borrower ^A/ill provide BDC with a written confirmation by
a quantity surveyor that the plans and specifications for the construction project were made
by an architect.

11. Provide confirmation that operating line of credit with at least $1,500,000 limit remains in
place, the client is overall good standing with tota! borrowings provided by RBC subsequent
to the program financing.

12. Confirmation of that all CRA remittances for HST, source deductions and income taxes are
current.

LAPSING DATE :

Loan 226186-01

Lapsing Date: January 11, 2023 (the "Lapsing Dated").

Any undisbursed portion of a Loan shall lapse and be cancelled on the occurrence of the earliest
of the following events:

a) on the applicable Lapsing Date indicated above; or

b) on the date the Borrower notifies BDC of its intention to cancel the Loan; or

c) on the date BDC issues a notice to the Borrower that an Event of Default has occurred and
that BDC has terminated Its obligation to make any further advances under the Loan.

Each of the above is hereby considered a "Lapsing Event" and shall be subject to CanceHation
Fees as provided for in this Letter of Offer.

UNDERLYING CONDITIONS I

The following conditions shall apply throughout the term of the loan:

1. You agree to assume all program cost overruns without prejudice to the security held by
BDC.

2. Upon wrtiten request, BDC wil) permit the repayment of the shareholder loan based on
receipt of the the annual review engagement financial statements for Atlantic Oriental
Wholesale (AOW) incorporated commencing December 30, 2023 if the foilowing raito is
maintained.
(i) Maintain at all times a Fixed Charge Coverage Ratio (FCCR) equal to or greater
than 1.10:1.00.

Page | 6



LETTER OF OFFER Atlantic Orients! Wholesale (AOW) Incorporated - 226186, January 12, 2022

REPRESENTATIONS AND WARRANTIES I

The Loan Parties make the representations and warranties in Schedule "A" - Section II. These
representations and warranties shall sun/ive the execution of the Letter of Offer and shall continue
in force and effect until the full payment and performance of all obligations of the Loan Parties
pursuant to the Loan Documents.

COVENANTS \

Each Loan Party shall perform the covenants in Schedule "A" - Section ill. These covenants shall

survive the execution of the Letter of Offer and shall continue in force and effect until the fuii
payment and performance of a!! obligations of the Loan Parties pursuant to the Loan Documents.

REPORTING OBLIGATIONS |

The Borrower shall provide to BDC the following ftnancia! statements and other documents:

Company

Atlantic Oriental Wholesale
(AOW) Incorporated

Type

Review Engagement

Frequency

Annual

Period Ending

December

The above annua! financial statements and other documents indicated as required annually shall
be provided to BDC within 90 days following the applicable Period Ending.

If financial statements or other documents are required more frequently than on an annual basis,
same shall be provided to BDC within 30 days following each applicable Frequency.

In addition, the Borrower shall provide any other financial and operating statements and reports as
and when BDC may reasonably require.

The Loan Parties also agree that the Reporting Obligations above shall apply to ati other existing
BDC loans to the same Borrower, if any, and the letter(s) of offer for such existing loans are deemed
amended accordingly. Furthermore, such amended Reporting Obligations shall continue to be
effective in respect of said existing letters of offer notwithstanding that this Letter of Offer may be
reimbursed or cancelled,

EVENTS OF DEFAULT !

The occurrence of any of the events listed in Schedule "A" ~ Section IV constitutes an event of
default under the Letter of Offer (each an "Event of Default"), if an Event of Defauit occurs, any
obligation of BDC to make any advance, shall, at BDC's option, terminate and BDC may, at its
option, demand immediate payment of the Loan and enforce any Security. Notwithstanding any
other provision of this Letter of Offer or any other Loan Document, the parties hereto agree that the
time limited for commencement of any action to enforce the obligations of the Borrowers and
Guarantors, including the enforcement of any Security, shall not commence until BDC has issued
a written demand for full payment of the Loan.

Page [ 7



LETTER OF OFFER Atlantic Oriental Wholesale (AOW) incorporated - 226186. January 12, 2022

The exercise by BDC of any of its rights shall not preclude it from exercising any other rights
resulting from this Letter of Offer or Loan Documents, as BDC's rights are cumulative and not
alternative. No action or omission on the part of 8DC shall constitute or impiy a renunciation of its
rights to determine that a Default or Event of Default has occurred or to avail itself of its rights
resulting therefrom.

FEES I

Cancellation Fee

If the Loan is not fully disbursed due to a Lapsing Event, regardless of the reason for the Lapsing
Event, the Loan Parties shai! pay BDC a cancellation fee in proportion to the percentage of the
Loan that is cancelled, based on the amount below being the fee if 100% of the Loan is cancelled.
No cancellation fee will be payable if less than 50% of the Loan is cancelled. !f the Loan includes
funds to refinance an existing BDC Loan, those funds shall be excluded from the calculation of the
percentage of the Loan that is canceiiecL

The canceHation fee is payable on demand and is liquidated damages, not a penalty, and
represents a reasonable estimate of BDC's damages should the Loan be cancelled or allowed to

lapse in whole or in part.

Loan 226186-01

Cancellation Fee: $45,000.00 (the "Cancellation Fee 01").

Standby Fee

The Loan Parties shal! pay 8DC a non-refundabie standby fee calculated at a rate as indicated
below on the portion of the Loan which has not been advanced or cancelled. This fee shall be
calculated daily and be payable in arrears commencing on the date indicated below and on each

Payment Date thereafter.

Loan 226186-01

Rate: 1.50% per annum
Date: July 11. 2022

Leqal Fees and Other Expenses

The Loan Parties shall pay, on demand, all legal fees and expenses and other out-of-pocket costs
of BDC, incurred in connection with the Loan and the Loan Documents, whether or not any
documentation is entered into or any advance is made to the Borrower. All legal and other out-of-
pocket expenses of BDC in connection with any amendment or waiver related to the Loan and the
Loan documents shall also be for the account of the Loan Parties.

Ali costs, fees, expenses and protective disbursements incurred for the enforcement of the Loan

and the Loan Documents are payable by the Loan Parties, including the full amount of ail legal and
professional fees and expenses paid by BDC at the rate at which those amounts are billed to BDC.

Page | 8



LETTER OF OFFER Atlantic Oriental Wholesaie (AOW) Incorporated " 226186,January 12, 2022

Loan ManaflementEee

The Loan Parties shall pay BDC an annual management fee as indicated below. This management
fee is payable annually on the Payment Date immediately foilowing each anniversary of the first
advance of the specific Loan account number. This fee is non-refundabie and is subject to change

at BDC's sole discretion, acting reasonably, effective upon the Borrower's receipt of written
notification from BDC, to cover additional costs or fees incurred in the management of the Loan,
including, but not limited to, resulting from the Borrower's failure to remit financial statements or
other documents as required under the Letter of Offer,

Loan 226186-01

$750.00 per year (the "Management Fee 01").

Tra nsactj on F ee s

The Borrower sha!! pay BDC loan amendment and Security processing fees charged for the
administrative handling of the Loan.

CONFLICTS I

The Loan Documents constitute the entire agreement between BDC and the Loan Parties. To the
extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions
of the other Loan Documents, such provision of the Letter of Offer shall govern.

INDEMNITY

The Borrower shall indemnify and hold BDC harmless against any and all claims, damages, losses,
liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating directly or
indirectly to the Loan Documents save and except any such claim, damage, loss, liability and
expense resulting from the gross negligence or wilful misconduct of BDC.

GOVERNING LAW !

This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC Is located as shown on the first page of this Letter
of Offer.

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on each Loan Party and BDC and their respective
permitted successors and assigns. BDC, in its sole discretion, may assign, sell or grant participation
in (a "transfer") al! or any part of its rights and obligations under the Loan or the Loan Documents
to any third party, and the Loan Parties agree to sign any documents and take any actions that
BDC may reasonably require in connection with any such transfer. Upon completion of the transfer,
the third party will have the same rights and obligations under the Loan Documents as if it were a
party to them, with respect to all rights and obligations included in the transfer and BDC wiii be
released to the extent of any interest under the Loan or Loan Documents it assigns. BDC may
disclose information it has in connection with the Borrower or any Loan Party to any actual or

prospective transferee. No Loan Party shall have the right to assign any of its rights or obligations
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LETTER OF OFFER Atlantic Oriental Wholesale (AOW) Incorporated - 226186, January 12, 2022

under or pursuant to the Loan Documents without BDC's prior written consent.

ACCEPTANCE I

The Letter of Offer and any modification of it may be signed and accepted by an original ink
signature or by electronic signature as permitted by BDC, and may be delivered on paper, fax,or
in an electronic format (PDF) through BDC's electronic client portal. or any other electronic means
of communication acceptable to BDC. It may aiso be signed in any number of counterparts, each

of which shall be deemed to be an original and all of which taken together shal! constitute one and
the same letter of Offer.

SCHEDULE I

The Letter of Offer includes Schedule "A" which contains Definitions, Representations and
Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule "A" has

been inserted after the signature page and forms an integral part of the Letter of Offer.

LANGUAGE CLAUSE ;

The parties hereby confirm their express wish that the Letter of Offer and al! related documents be
drawn up in the English language. Les parties reconnaissent leur volonte expresse que la presente

fettre d'offre ainsi que tous les documents qui s'y rattachent soient rediges en langue anglaise.

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with
one of the undersigned.

S^^W "WCM^W. 7^€% S€<^t

Susan Wareham Tyler Scott
Senior Client Relationship Officer Senior Account Manager
Phone: (709) 489-2292 Phone; (902) 426-9014
Fax: (709) 489-6569 tyler.scott@bdc.ca
susan.wareham@bdc.ca
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LETTER OF OFFER Atlantic Oriental Wholesale (AOW) incorporated - 226186, January 12. 2022

ACCEPTANCE

Each Loan Party hereby accepts the terms and conditions set forth above and in the attached
Schedule "A".

This _ day of _ 20_.

Atlantic Oriental Wholesale (AOW) Incorporated

E-StGNED by Jun Tak Kim
on 2022-01-13 „ .^ -..:_„. ^: _..:.._ ^r..,, Authorized Signing Officer

Name:

[Please print name of signing party]

GUARANTOR(S)

E-SiGNEDbyJunTakKim
on 2022-01-13

Jun Tak Kim
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Atlantic Oriental Wholesale (AOW) incorporated SCHEDULE "A"

January 12,2022

SECTION I - DEFINITIONS

A. General Definitions:

"BDC's Base Rate" ~ means the annual rate of interest announced by BDC through its offices from time to time
as its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDC's fixed
interest rate plans then in effect for determining the fwed interest rates on Canadian dollar loans,

"BDC's Floating Base Rate" ~ means the annual rate of interest announced by 8DC through its offices from time
to time as its ftoating rate then in effect for determining the floating interest rates on Canadian dollar loans. The
interest rate applicable to the Loan shall vary automatically without notice to the Borrowsr upon each change in
BOC's Roating Base Rate.

"BDC's US Dollar Floating Base Rate" - means the 1-month US Dollar floating base rate set the last business
day of each month for the following month for determining the floating interest rates on US Dollar bans. The interest
rate applicable to the Loan shaH vary automaticaily without notice to the Borrcwer upon each change in BDC's US
Dollar Floating Base Rate. BDC's US Dollar Fioating Base Rate for the period from the date of the first advance on
the Loan to the first business day of the following month will be the 1-month US Dollar floating base rate as
established by BDC on the first business day of the month in which the funds are disbursed. Thereafter, the 1-
month US Dollsr Fioating Base Rate may vary on the first business day of each month.

"Change of Control" - means any operation or series of transactions pursuant to which the Control of a Person is
transferred from one Person to another or required by a Person, or any binding undertaking to proceed with any
such operations.

"Control" - means the power to, directly or indirectly, acting alone or together with other Persons, direct or cause
the direction of the management, business, affairs or policies of a Loan Party, whether through ownership of
partnership interests, trust interests, or voting securities, by contract or otherwise, including, but without limiting the
generality of the foregoing, in the case of a corporation, a Person is deemed to control a corporation if such Person
(or such Person and its affiliates) ho!ds, directiy or indirect!/, more than fifty per cent (50%) of the voting rights of
the corporation. For the purposes of this definition, indirect control will include, without [imitation, control that is
exercised by one Person over another, through an intermediary that is controlled by the first.

'"Corresponding Fixed interest Rate Plan" - means, at any time in respect of a prepayment, the fixed interest
rate plan then being offered by 8DC to its ciients equal to the number of years, rounded to the nearest year
(minimum of one year), from the date such prepayment is received to the next scheduled Interest Adjustment Date
(or the Maturity Date if earlier).

"Default" - means an Event of Default or any condition that, with the giving of notice, the passage of time or
otherwise, is susceptible of being an Event of Default.

"Equity Interests" - means, with respect to any Person, any and all shares, interests, participations, rights in, or
other equivalents (however designated) of such Person's capital, including any interest in a partnership, limited
partnership or other similar Person and any beneficia! interest in a trust, which carry the right to vote on the election
of directors or individuals exercising similar functions in respect of such Person and/or which entitle their holder to
participate in the profits of such Person.

"Interest Adjustment Date" -means, in respect of any fixed interest rate plan, the day after the Interest Expiration
Date of such fixed interest rate ptan.

"Interest Differential Charge" - means, in respect of the prepayment of the Loan or any portion of the Loan on a
fixed interest rate plan, if, on the date of the prepayment, the BDC's Base Rate for the Corresponding Fbced Interest
Rate Plan is tower than the BDC's Base Rate in effect when the Borrower entered or renewed the fixed interest rate
plan, whichever is most recent, the amount calculated as follows:

(i) the difference between the two rates;
(ii) such interest drfferentia! is multiplied by the principal that would have been outstanding at each future

Payment Date until the next Interest Adjustment Date (or the maturity of the principa! if earlier);
(iii) the Interest Differential Charge is the present value of those monthly amounts calculated using BDC's Base

Rate for the Corresponding Fixed Interest Rate Plan as the discount rate. In the case of partial prepayment,
the Interest Differential Charge will be reduced in the same proportion as the amount prepaid bears to the
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principal outstanding on the Loan at the time prepayment is received. If the Loan is secured by a mortgage
or a hypothec on real estate and tiie Loan is prepaid in full after 5 years from the date of the mortgage or
hypothec, the Interest Differential Charge shall not be payable if the mortgage or hypothec is given by an
individual and shall only be payabie if permitted under the Interest Act.

"Interest Expiration Date" - means the date on which a fixed interest rate ptan expires.

"Loan" - shall have the meaning indicated in the Letter of Offer, or, as the context may require, at any time the
unpaid principal balance of the Loan,

"Loan Documents" - means, collectively, the application for financing, the Letter of Offer, the security
contemplated by the Letter of Offer and all other documents, instruments and agreements delivered in connection
with the foregoing,

"Loan Party" ~ means either the Borrower or the Guarantor and "Loan Parties" means coliectivety each of the
Borrower and the Guarantor.

"Material Adverse Change" - means:

(i) a materiai adverse change in, or a material adverse effect upon, the business, assets, properties, liabilities
(actual or contingent), operations, condition (financial or otherwise), or prospects, of any Loan Party, or any
Person who Controls a Loan Party;

(ii) a material impairment of the ability of any Loan Party to perform any of their obligations under any Loan
Document; or

(isi) a material adverse effect upon any substantial portion of the assets subject to security in favour of BDC or
upon the legality, validity, binding effect, rank or enforceability of any Loan Document.

"Person" - includes any natural person, corporation, company, limited liability company, trust, joint venture,
association, partnership, limited partnership, governmental authority or other entity, and a natural person in his or
her capacity as trustee, executor, administrator, or other legal representative and any other form of organization or
entity whatsoever,

"Public Issuer" - means any Loan Party whose Equity Interests are listed or posted for trading on the Toronto
Stock Exchange or the TSX Venture Exchange or any other stock exchange or over-the-counter market acceptable
to BDC.

"Public Issuer Notice" ~ means a written notice delivered by a Public Issuer to BOC as described in the Covenants
section of this Schedule "A".

B. Financial Definitions -the following definitions apply if used in this Letter of Offer:

"Adjusted EBITDA." - means EB1TDA adjusted by gains/iosses on disposal of assets, other non-cash adjustments
presented in the statement of cash flow and all extraordinary items presented as per GAAP financial measures,

"ASPE" - means accounting standards for private enterprises. ASPE are the Canadian generally accepted
accounting principles (GAAP) approved by the Accounting Standards Board for private enterprises in Canada who
have not elected to adopt IFRS.

"Available Funds" - means in respect of any Loan Party for any period of 12 months, the sum of the net profits
before non-recurring or non-operating items that are not related to normal operations (as designated by the external
accountant) plus depreciation and amortization; plus deferred income taxes; and minus dividends.

"Available Funds Coverage Ratio" - means the ratio of Avaj!able Funds over the Current Portion of Term Debt.

"Capita! Expenditures" - means, with respect to any period of 12 consecutive months, a!l payments or accruals
For any (i) property, p!ant and equipment, (it) intangible assets and (isi) development costs that are required to be
capitalized under GMP.

"Current Portion of Term Debt or CPTD" - means the scheduled principal payments on Term Debt and lease
payments on capital leases over the next 12-month period.

"Debt-to-capital ratio" - means the ratio of (A) the sum of (i) outstanding operating line of credit and (ii) Term
Debt; by (B) the sum of (i) outstanding operating line of credit, (ii) Term Debt, and (iii) Tangible Equity.

"Distributions" - means, for any period of 12 consecutive months, the total of the following:
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(i) the payment or declaration of any dividend (or distribution in case of a partnership or trust);
(ii) the purchase, redemption or other acquisition or retirement of any capita! stock (including the premium paid);
(lit) the change sn subordinated loans or advances from the shareholders, partners, directors, or other related

entities; and
(iv) the change in loans or advances to the shareholders, partners, directors, or other related entities,
The sum of items (i), (it), (iis) and (iv) cannot be negative.

"EBITDA" - means earnings before Interest Expenses, taxes, depreciation, and amortization.

"Fixed Charge Coverage Ratio or FCCR"-means the ratio of (A) Adjusted EBiTDA for such period less (i) current
income taxes during such period taken from the annual financial statemsnts, (ii) Unfunded Capital Expenditures
incurred during the applicable period, (sii) Distributions paid during such period; by (B) the sum of (i) CPTD and (li)
the Interest Expenses for such period.

"GAAP" - means Generally Accepted Accounting Principles, with respect to broad principles and conventions of
general apptication as weH as rules and procedures that determine accepted accounting practices at a particular
time (inciuding, without iimitation, IFRS, ASPE. US GAAP, etc., as the case may be). Unless otherwise specifically
provided herein, any accounting term used in this Letter of Offer shaft have the meaning customariiy given such
term in accordance with GAAP and all financial computations hereunder shai! be computed in accordance with
GAAP consistently applied,

"IFRS" - means international Financial Reporting Standards, !FRS are the Canadian generally accepted
accounting principles (GAAP) approved by the Accounting Standards Board for publicly accountable enterprises
and other categories of reporting entities who are permitted, but not required, to apply this set of standards.

"Interest Expenses" ~ means financial expenses (i.e., bank charges as well as interest on short-term and iong-
term debt, on Subordinated Debt, and on capital leases) as reflected in the statement of earnings.

"Subordinated Debt" - means debt with or without a convertible feature and with or without a variable return that
normaily ranks behind that of the senior secured lenders. Depending on the structure, the instrument of return may
include interest, tixed/variable bonuses, royalties, bonus equity, warrants, or dividends,

"Tangible Equity" - means the sum of the share capital (owners' capita! for non-incorporated businesses); plus
retained earnings (accumulated net income); plus contributed surplus; plus postponed loans or advances from the
shareholders (owners) and related businesses; minus loans or advances to the shareholders (owners), directors,
reiated or non-related entities; minus the book value of shares redeemable at the hoSder's option, or shares subject
to a formal redemption agreement.

"Term Debt" - means the sum of the long-term debt, the Subordinated Debt, and the capital leases induding the
current portion to be paid over the next 12 months; plus the redemption amount of shares redeemable at the holder's
option, or shares subject to a formal redemption agreement.

"Term Debt to Tangible Equity Ratio" - means the ratio of the Term Debt over the Tangible Equity.

"Total Debt/Adjusted EBITDA Ratio" - means the ratio of (A) the sum of (i) outstanding operating line of credit
and (ti) Term Debt; by (B) Adjusted EBITOA,

"Unfunded Capita! Expenditures" - means. with respect to any period of 12 consecutive months, the aggregate
of all Capita! Expenditures incurred less the sum of (i) net cash proceeds generated from the sales of tangible and
intangible assets, (ii) issuance of net new Term Debt, and (ijJ) issuance of new equity.

"Working Capital" - means the totat of current assets minus the total of cui-rent liabilities. Current assets incSudes,
but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and prepaid
expenses. Current liabHities includes, but is not limited to. the foilowing: bank advances, cheques in transit, accounts
payable (trade and other) and the Current Portion of Term Debt-

"Working Capital Ratio" - means the ratio of the total current assets over the totai current liabilities. Current assets
includes, but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and
prepaid expenses. Current liabilities includes, but is not limited to, the foiiawing: bank advances, cheques in transit,
accounts payable (trade and other) and the Current Portion of Term Debt.
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SECTION II - REPRESENTATIONS AND WARRANTIES

Each Loan Party hereby represents and warrants to BDC that:

1, It is a sole-proprietorship, partnership, trust or corporation, as the case may be, duly constituted, va)idly existing
and duly registered or qualified to carry on business in each jurisdiction where it is required by applicable !aws
to be so registered or qualified.

2. The execution, delivery, and performance of its obiigations under the Letter of Offer and the other Loan
Documents to which it is a party have been duly authorized and constitute legal, valid and binding obligations
enforceable in accordance with their respective terms.

3. It is not in violation of any applicable Saw, which violation could lead to a Material Adverse Change.

4. No Material Adverse Change exists and there are no circumstances or events that constitute or would constitute,
with the lapse of time, the giving of notice or otherv^se, a Material Adverse Change.

5. No Default or Event of DefauSt exists.

6. All information provided by it to BDC is complete and accurate and does not omit any material fact and, without
iimstlng the generality of the foregoing, all financial statements delivered by it to BDC fairiy present its financial
condition as of the date of such financial statements and the results of its operations for the period covered by
such financial statements, ati in accordance with GAAP.

7. There is no ongoing, pending or threatened claim, action, prosecution or proceeding of any kind before any
court, tribunal, government board or agency induding but not limited to non-compliance with environmental faw
or arising from the presence or release of any contaminant against it or its assets before any court or
administrative agency w/hich, if adversely determined, cou!d lead to a Material Adverse Change.

8, Neither the Loan Party, nor any Person who Controls the Loan Party, nor any officer, director or shareholder of
a Loan Party, has been charged with, p!ed guilty to, or has been convicted of, a criminal offence (other than a
conviction for which a Pardon has been granted or other than a criminal offence which has been disclosed in
writing to BDC prior to issuing this Letter of Offer).

9, In respect of properties and assets charged to BDC, it has good and marketable title, free and clear of any
encumbrances, except those encumbrances which BDC has accepted in writing.

The foregoing representations and warranties shaSI remain in force and true until the Loan is repaid in full.

SECTION III-COVENANTS

Each Loan Party shall.

1, Perform their obligations and covenants under the Loan Documents.

2. Maintain in fu!l force and effect and enforceable the Security contemplated by this Letter of Offer.

3. Notify BDC immediately of the occurrence of any Default under the Letter of Offer or any other Loan Documents.

4. Comply with all applicable laws and regulations.

5. Observe BDC's insurance requirements:

a. Keep ail secured assets insured for physical damages and losses on an "AIS-Risks" basis, including
Equipment Breakdown (or Boiier & Machinery) where applicable, for their full replacement value and cause
a!l such insurance policies to name BDC as ioss payee as its interests may appear. The policies shal) also
name BOC as mortgagee and include a standard mortgage clause in respect of buildings over which BDC
holds Security;

b. Maintain adequate Marine and/or Aviation insurance for a!S secured Aircraft or Marine vessels;
c. If required as further Security, assign or hypothecate a!l insurance proceeds to BDC;
d. If requested by BDC, maintain adequate Commerciai General Liabilfty insurance, and/or Environmental

Liability and Clean-Up insurance, including BOC as additional insured to protect it against any losses or
claims arising from pollution or contamination incidents, or other risks associated with the Borrower s
business, or any other type of insurance 8DC may reasonably require;

e. Ensure that all insurance policies include a 30-days prior notice of canceliation dause in favour of BDC;
f. Provide certificates of insurance for all such policies; and
g. Maintain all insurance poiicies in effect to BDC's standards for the duration of the Loan.
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6. Notify BDC immediately of any material loss or damage to their property.

7. Without limiting the generality of paragraph 4 above, in relation to their business operations, projects and al)
assets of any nature, operate in conformity with all environmental laws and regulations; make certain that their
assets are and shall remain free of environmental damage; inform BDC immediately upon becoming aware of
any environmental issue and promptly provide BDC with copies of al! communications with environmental
authorities and aii environmental assessments; pay the cost of any external environmental consultant engaged
by BDC to effect an environmental audit and the cost of any environmental rehabilitation or removal necessary
to protect, preserve or remediate the assets, inciuding any fine or penalty BDC is obligated to incur by reason
of any statute, order or directive by a competent authority.

8. Promptiy pay ail government remittances, assessments and taxes and provide BDC with proof of payments as
BDC may request from time to time. Specifically regarding real estate property or other taxes on lands
mortgaged to BDC, if a Loan Party fails to pay any instalment of such taxes when due, BDC may, in its sole
discretion, provide written notice to the Borrower requiring the Loan Parties to pay BDC monthly payments as
calcuiated by BDC to establish a tax reserve account, and in such event, the Loan Parties hereby authorize
BDC to collect monthly pre-authorized payments and to pay the relevant taxing authority as required. No further
consent from the Loan Parties shall be required, Should there be insufficient funds to satisfy the taxes owing,
the Loan Parties wiH pay the shortfall. BDC v/il! not be responsible for funding the shortfall or any arrears,
including interest and other charges. The Loan Parties shali either insb-uct the taxing authority to forward a copy
of the tax notice to BDC or shall deliver a copy to BDC upon receipt. Funds in this resen/e account wili earn
interest in accordance with BDC's policy then in effect and wii! be held by BDC as Security for the Loan. After
Default, BDC wi!l not have any ongoing responsibility to pay the taxes and any funds in the resen/e account
may be applied towards any amounts owing to BDC.

9, Promptly furnish to BDC such information, reports, certificates, and other documents concerning any Loan Party
as BDC may reasonably request from time to time, including, but not flmJted to, information regarding the
ownership and control of any Loan Party.

10. Not, without the prior written consent of BDC:

a. Change the nature of their business;

b. Change their Jurisdiction of incorporation, formation or continuance, or the jurisdiction sn which their chief
place of business, chief executive office or registered office is located;

c. Amalgamate, merge, acquire or otherwise restructure their business, or create an affiliated company, or sell
or otherwise transfer a substantial part of their business or any substantial part of their assets, or grant any
operating license; or

d. Permit or allow any transaction, including but not limited to the sale, transfer, or issuance of an Equity
Interest, that would result in a Person who is not a Loan Party acquiring:

(i) a direct Equity Interest in a Loan Party; or
(ii) an indirect Equity Interest in a Loan Party of 25% or more. For the purposes of this subparagraph

(ii), an indirect Equity Interest means an Equity Interest held by a Person through one or more
intermediaries.

This paragraph (d) shall not app!y to the sale, transfer, or issuance of any Equity Interests in a Pubiic
Issuer.

11. When a Loan Party is Public issuer:

a. deliver a notice to BDC for its review and approval, within 5 business days after any Person or group of
Persons, acting Jointly or in concert, directly or indirecMy, acquire Equity interests resutting in the ownership
of 20% or more of the Equity Interests of such Public Issuer. This Public Issuer Notice shall contain the
names and addresses of any Person or group of Persons that acquired such Equity Interests together with
the details of the Equity Interests so acquired; and

b. repay the Loan in ful!, including accrued interest, costs and any other outstanding amounts, ^Mthin 60 days
from the date on which BDC notifies the Borrower in writing that BDC, in its sole discretion, is not satisfied
with the issuance or transfer of Equity Interests identified in the notice required by paragraph (a) above.

Additional Covenants: Ineligible Activities

In addrtion to the above list of Covenants, no Loan Party shall engage in, or permit their respective shareholders,
directors or officers to engage in, or permit their premises to be used by a tenant or other Person for, any activity
which BDC, from time to time, deems ineligible, including without limitation any of the following ineligible activities:

a. businesses that: 1) are engaged in or associated with iliegal activities or fail to comply with applicable
Canadian legisiation that restricts dealings, including trade, between Canadians and governments or
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residents of countries that are proscribed by the Canadian government or iliegalty trade in proscribed
goods; 2) violate applicabie Saws with respect to human rights, fabour, the environment and anti-
corruption; or 3) violate standards with respect to public health and safety or professional conduct, in each
case as prescribed by applicabte law or by a professional governing body;

b. businesses that promote vioSence, incite hatred, or discriminate on any basis protected under the Canadian
Human Rights Act; or

c. businesses that operate any form of sexualiy expioitive business or disseminate media content that is
sexually explicit,

BDC's finding that there is an ineligible activity shall be final and binding betwsen the parties and wi!l not be subject
to review. The prohibitions set out in this section shal! also apply to any entity that directly or indirect!y controls, is
controlled by, or that is under the common contro! wrth, any Loan Party.

SECTION IV - EVENTS Of DEFAULT |

1. Any Loan Party fails to pay any amount owing under or pursuant to the Loan Documents.

2. Any Loan Party fai!s to satisfy, comply with, or perform any covenant or other obligation under the Loan
Documents.

3. Any Loan Party is in default under any other agreement with BDC or any third party for the granting of a
ioan or other financial assistance and such default remains unremedied or unwaived after any cure period
provided in such other agreement.

4. Any representation or warranty made by any Loan Party herein or an any other Loan Document is
breached, false or misleading in any materia! respect, or becomes at any time false.

5. Any schedule, certificate, financia! statement, report, notice or other writing furnished by or on behalf of
any Loan Party to BDC in connection with the Loan is faise or misleading in any material respect on the
date as of which the facts therein set forth are stated or certified.

6. The occurrence of a Material Adverse Change.

7, Any Loan Party becomes insolvent or generally fails to pay, or admits in vwrting its inabiiity or refusal to
pay its debts as they become due; or any Loan Party applies for, consents to, or acquiesces in the
appointment of a trustee, receiver or other custodian for such Loan Party or any property thereof, or makes
a general assignment for the benefit of creditors; or, in the absence of such application, consent or
acquiescence, a trustee, receiver or other custodian is appointed for any Loan Party or for a substantial
part of the property of such Loan party; or any bankruptcy, reorganization, debt arrangement, or other case
or proceeding under any bankruptcy or insoivency law. or any dissojution or liquidation proceeding, is
commenced in respect of any Loan Party; or any Loan Party takes any action to authorize, or in furtherance
of, any of the foregoing.

8. Any Loan Party ceases or threatens to cease to carry on all or a substantial part of its business.

9. The deaEh of any individual Loan Party or any person that Controls any Loan Party-

10. The occurrence of a Change of Control of a Loan Party without BDC's written consent.

11. Any Loan Party, who is a Public Issuer, fails to deliver a Public Issuer Notice when required to do so, or
fails to repay the Loan in full, including accrued interest, costs and any other outstanding amounts, within
60 days after receiving written notice that BDC is not satisfied with the Public Issuer Notice.

12. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan
Party, is in violation of any applicable law relating to terrorism or money laundering, inciudingthe Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada).

13. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan
Party, is in violation of trade and economic sanctions imposed by the Parliament of Canada.
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SECTION V - GENERAL TERMS AND CONDITIONS

Each Loan Party agrees to the following additional provisions:

Other Available Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or floating
interest rate plans. If the selection ss made before the Acceptance Date, there is no fee and the selected plan shall
be based on BDC's Base Rate in effect on the Loan Authorization Date. !f the selection is made after the initial
Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shall become effective
on the date on which the written request is received by 8DC, However, in the event of a period of increased interest
rate vo!ati!ity, which will be determined by a fluctuation of greater than 0.5% during the same transaction day of the
yield to maturity of the five-year Canada bond benchmark, BDC resen/es the right to suspend the borrower's right
to switch from a floating interest rate plan to a fixed interest rate plan.

Standby Fee Date Change When Switch ing From Floating to Fixed Rate Plans-Not applicable to Equipment
Line Loans

If the Borrower selects a floating rate interest plan at the time the Letter of Offer is accepted and subsequently
switches to a fixed interest rate plan, the Standby Fee applicable to the Loan shalt become payable as foilows:

a. if the change is made within 2 months after the Loan Authorization Date, the Standby Fee shall become
payable 2 months after the Loan Authorization Date; or

b. if the change is made more than 2 months after the Loan Authorization Date, the Standby Fee shall
become payable on the date the new fixed interest plan takes effect.

There will be no change to the Standby Fee payment schedu!e if the Borrower elects to switch from a fixed rate
interest plan to a floating rate interest plan.

Interest Adjustment Date

Provided no Default has occurred and is continuing, prior to each Interest Adjustment Date, BDC shall advise the
Borrower of BDC's Base Rates then in effect for the fixed interest rate plans available. Not later than on the current
interest Expiration Date, the Borrowsr shall seiect a new interest rate plan. If the Borrower selects a new fixed
interest rate plan, effective on the Interest Adjustment Date, the interest rate for the Loan shall be BDC's Base Rate
applicable to the fixed interest rate plan selected by the Borrower adjusted by the Variance which new rate shall be
applicable until the next Interest Expiration Date. If the Loan is on a fixed interest rate plan with blended payments
of principal and interest, the repayment schedule shall be adjusted on each Interest Adjustment Date. If the
Borrcwer has not advised BDC in writing of its choice before an Interest Adjustment Date, the Loan shall
automaticaHy switch to BDC's floating interest rate plan on the Interest Adjustment Date with an interest rate being
BDC's Floating Base Rate as adjusted by the Variance. Outstanding principa! for blended payment loans shal! then
be divided in equal monthly instalments to be paid until Maturity Date.

In the event BDC should demand repayment of the Loan by reason of an Event of Default, any fixed interest rate
applicable at the time of demand shail continue to apply to the Loan until full repayment and shall not be adjusted
at the next Interest Adjustment Date.

Pre-Authorized Payment

All payments provided for in the Letter of Offer must be made by pre-authorized payments from the Borrower's bank
account. The Borrower shall sign all documentation required to that effect and provide a sample cheque marked
void.

Application of Payments

Ali payments sha!) be applied in the following order:

1. any prepayment indemnity (including the monthly interest and I nterest Differential Charge)
2. protective disbursements;
3. standby fees (arrears and current);
''1. arrears, in the following order: transaction fees, administration fees, management fees, interest and principal;
5. current baiances, in the following order: transaction fees, management fees, interest and principal;
6. cancellation fees;
7. credits to the tax resen/e account and asset maintenance and upgrade account, if applicable; and
8. other amounts due and payable.
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Other than regular payments of pnncipat and interest, BDC may apply any other monies received by it, before or
after Default, to any debt the Borrower may owe BDC under or pursuant to the Letter of Offer or any other agreement
and BDC may change those applications from time to time.

Consent to Obtaining Information

The Loan Parties hereby consent to BDC;

a, collecting persona! and business information and using such information for business, analytscs and
marketing purposes as described in the Policy on confidentiaiity and use of personal and business
information (the "Policy") available at bdc.ca/en/confidentlality,

b. sharing the persona! and business information with BDC sen/ice providers only for them to provide the
services BDC asks from them, such as processing credit verification, background checks and other matters
explained in the Policy; and

c. sharing the personal and business information with authorities in case of fraud or suspected fraud, and
with other financial institutions to prevent or control fraud or when there is a breach of a financing
agreement with BDC.

Notices

Notices must be in writing and may be given in person, or by letter sent by fax, maii, courier or electronically; if to
the Borrower, at the Borrower's address above or such other addresses as the Borrower may advise BDC in writing,
or if to BOC, at BDC's address above.

Joint and Several Liability

Where in the Loan Documents, any covenant, agreement, warranty, representation or obligation is made or imposed
upon two or more Persons or a party comprised of rore than one Person, each such covenant, agreement,
warranty, representation or obligation shall be deemed to be and be read and construed as a Joint and several
(sotidary in Quebec) covenant, agreement, warranty, representation or obiigation of each such Person or party, as
the case may be. Without limiting the generality of the foregoing, each Loan Party shall be JointSy and severalty
(solidariiy) liable with each other to BDC for the fuil performance of all obligations under the Loan Documents in
accordance with the provisions thereof.

Anti-Money Laundering/Know Your Client

Each Loan Party acknowledges that, pursuant to prudent banking practices in respect of "knowing your client",
BDC, in compliance ^Mth its internal poticies, is required to verify and record information regarding the Loan Parties,
their directors, authorized signing officers, shareholders and other Persons in Control of each Loan Party. Each
Loan Party shatf promptiy provide a)i such information, including supporting documentation and other evidence, as
may be reasonably requested by BDC or any prospectrve assignee or other financial institution participating in the
Loan with BDC, in order to comply with internal policies and applicable laws on anti-money laundering and antt-
terrorist financing.

Confidentiality

The Loan Parties shali not disclose the contents of this Letter of Offer to anyone except its professional advisors.

Changes in Accounting Standards

In the event that a Loan Party adopts any changes in its accounting standards which have an effect on any provision
in the Letter of Offer relying on financial statement calculations, BDC may amend such provision to reflect the
original intent of the provision.
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BDCiD: 10027498145
March 3, 2022

Mr. Jun Tak Kim
Atlantic Oriental Wholesale (AOW) Incorporated
5889 Inglis St
Halifax, NS
B3H 1K7

Re: BDC Loan 226186-01

Dear Mr, Kim:

We write in reference to our Letter of Offer for Loan No. 226186-01, and any subsequent
amendments thereto. Subject to the terms set out beiow, the following amendments will be made to
your loan(s).

The amendments shali take effect upon receipt by BDC of the Acceptance Form duly signed by all
signatories no iater than May 22,2022,

Amendments - Loan NQ,_226186-01:

UNDERLYING CONDITIONS
The following underlying conditions have been added to this Loan:

• You undertake to maintain Storage Tank Pollution Liability Insurance with the foilowing
conditions:
a. Limits of not less than $1,000,000 per occurrence / aggregate
b. Coverage for;
i. Off-site third party cleanup costs;
ii. On-site cleanup costs including a First Party Discovery Trigger (coverage to apply
irrespective of a third party claim or regulatory cleanup order);
Jij. All aboveground and underground tank systems and associated piping located on or under
the site, located at 121 Seat Point Road, Upper Port La Tour, NS;
iv. Loss arising from loading/unloading;
c. BDC to be named as an Additional Insured;
d. Coverage is not subject to any time element discovery/reporting reslrictions
e. 30 days prior written notice of canceilalEon clause in favour of BDC.
The Storage Tank Pollution Liability insurance will have to be effect for the duration of the loan.

Business Devetopment Bar* of Canada
Casswel) Tovw - Scotia Squafe, 2000 BairiTiCiSoii Street. Suite 1-400
Haifex. NS B3J3K1
WA'/.bdc.ca
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CONDITIONS Precedent
The following conditions precedent have been added to this Loan:

" Provide evidence that Storage Tank Pollution Liability Insurance is in effect with the foiiowing
conditions:
a. Limits of not fess than $1,000,000 per occurrence / aggregate
b. Coverage for:

i. Off-site third party cleanup costs;
it. On-site cleanup costs including a First Party Discovery Trigger (coverage to apply
irrespective of a third party claim or regulatory cleanup order);
iii. Al! aboveground and underground tank systems and associated piping located on or under
the site, located at 119-121-123-125-127 Sea! Point Road, Upper Port La Tour, NS(PlD
82540097);
sv. Loss arising from loading/unioading;
c. BDC to be named as an Additionai insured;
d. Coverage is not subject to any time element d iscovery/re porting restrictions
e. 30 days prior written notice of cancellation clause in favour of BDC.
The Storage Tank Poliution Liability Insurance will have to be effect for the duration of the ioan.

Ali other terms and conditions of your financing with BDC remain unchanged.

Yours truly,

Sc^H^t- %^W 7<^&^ S'<?<^
Simon Richard Tyler Scott
Senior Client Relationship Officer Senior Account Manager
Phone: (506) 378-3753 Phone: (902) 426-9014
Simon.Richard@bdc.ca Tyter.Scott@bdc.ca

End.
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Business Development Bank of Canada
Cogswelf Tower - Scotia Square
2000 Barrington Street, Suite 1400
Halifax, NS
B3J3K1

Attention: Tyfer Scott

Re: BDC Loan 226186-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated
March 3, 2022.

Signed this , day of
(data) (month) {yssr)

BORROWER(S)

Atlantic Oriental Wholesale (AOW) Incorporated

., Authorized Signing Officer

Name:

(Ptoase print ndme of signing party]

GUARANTOR(S)

Jun Tak Kim
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BDCID: 10027714251
March 29, 2022

Mr. Jun Tak Kim
Atlantic Oriental Wholesale (AOW) incorporated
5889 Inglis St
Halifax, NS
B3H1K7

Re: BDC Loan 226186-01

Dear Mr, Kim:

We write in reference to our Letter of Offer for Loan No. 22618G-01, and any subsequent
amendments thereto. Subject to the terms set out below, the foflowEng amendments will be made to
your loan(s),

The amendments shall take effect upon receipt by BDC of the Acceptance Form duly signed by ail
signatories no later than June 28,2022.

Amendments - Loan No. 226186-01:

UNDERLYING CONDITIONS
The following underlying conditions have been added to this Loan:

" You agree to provide the bank with satisfactory confirmation that the 909 L iibreglass fuel tank
diesel above-ground storage tank currently on site at the southeast rear of 123 Seaf Point Road,
Upper Port La Tour, Nova Scotia has been properly removed by a qualified professional on or
before May 31, 2022. This tank serves the oil-fired forced hot-air furnace for the northern side of
the buiiding.

If the tank has not been removed within this period of time, you agree to provide evidence that
Storage Tank Pollution Liability Insurance is in effect with the following conditions :
a. Limits of not less than $1,000,000 per occurrence / aggregate
b. Coverage for:

j. Off-site third party cleanup costs;
ii. On-site cleanup costs Enciuding a First Party Discovery Trigger (coverage to apply
irrespective of a third party ciasm or regulatory cleanup order);
iii. All aboveground and underground tank systems and associated piping located on or under
the site, located at 123 Seal Point Road, Upper Port La Tour, Nova Scotia;
iv. Loss arising from loading/unloadtng;
c. BDC to be named as an Additional insured;
d. Coverage is not subject to any time element discovery/reporting restrictions

Business Osvebpmcnt Bsnk of Canada
Cogswell Towef - Scoiia Square, 2000 Bamngton Street, Suite HCO
HaSax, NS B3J3K1
www.bdc.ca
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e. 30 days prior written notice of cancellation clause in favour of BDC.
The Storage Tank Pollution Liability Insurance wilt remain in effect for the duration of the loan.

Any failure to satisfy this condition will constitute an event of Default on this loan and wiU trigger
a 0.5% increase to the current interest variance of this loan.

Al! other terms and conditions of your financing with BDC remain unchanged.

Yours truly,

»^<w
Simon Richard Tyfer Scott
Senior Client Relationship Officer Senior Account Manager
Phone: (506) 378-3753 Phone: (902) 426-9014
Simon.RJchard@bdc.ca Tyier.Scotf@bdc.ca

End.
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Business Development Bank of Canada
Cogswel! Tower - ScotEa Square
2000 Barrington Street, Suite 1400
Halifax, NS
B3J3K1

Attention: Tyler Scott

Re: BDC Loan 226186-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated
March 29, 2022,

Signed this ____^_ day of

(dato) (month) (year)

BORROWER(S)

Atlantic Oriental Wholesale (AOW) Incorporated

E-SIGNEDbyJunTakKim
on2022-04-01 ...^.._^ ^.__^_ ^=.,, Authorized Signing Officer

Name:

[Please pnnf name of signing party]

GUARANTORS)

E-SIGNEDbyJunTakKJm
on 2022-04-01

Jun Tak Kim
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BDCID: 10028072147
April 18,2022

Mr. Jun Tak Kim
Atlantic Oriental Wholesale (AOW) Incorporated
5889 inglis St
Halifax, NS
B3H1K7

Re: BDC Loan 226186-01

Dear Mr. Kim:

We write in reference to our Letter of Offer for Loan No. 226186-01, and any subsequent
amendments thereto. Subject to the terms set out below, the following amendments will be made to
your loan(s).

BDC's consent to the amendments is subject to the following conditions being fuifiiied to BDC's
satisfaction and provided that no Material Adverse Change shali have occurred:

Provide Letter of Transmitta! permitting BDC's use of the appraisal report prepared by
Turner Drake & Partners Ltd. dated August 24, 2021, for subject property located at 121 Seal
Point Road, Upper Port Latour, NS.

The amendments will take effect on the date when 1) BDC is in receipt of the attached Acceptance
Form du!y signed by all signatories and 2) all conditions contained in this fetter, have been met to
the satisfaction of BDC, in any case no later than July 14, 2022.

Amendments_-.LQan_No,_226186-01:

SECURITY
The foilowmg existing Security reiating to this Loan:

First readvanceable mortgage in the principal amount of $1,700,000 on land and buildings
(PID# 82540097) located at 121 Seal Point Road, Upper Port La Tour, NS . Property to be
owned by Atlantic Oriental Wholesale (AOW) inc. Building location survey or title insurance
required,

is modified and is now replaced with:

First readvanceabie mortgage in the principal amount of $1,700,000 on land and buildings
(P!D# 82540097} located at 121 Seal Point Road, Upper Port La Tour, NS . Property to be
owned by Atlantic Oriental Wholesale (AOW) incorporated. Building location survey or title
insurance required,

Business Oevetopment Bank of Canada
Cogsweli Tower - Scofsa Square, 2000 Baninglon Street. Suite 1400
Halifax. NS B3J3K1
vAW/.bdc.ca
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The following existing Security relating to this Loan:

General Security Agreement from Atlantic Oriental Wholesale (AOW) Ltd. providing a first
security interest in all present and after-acquired persona! property, except consumer goods,
subject only to priority on inventory and receivables to lender extending line of credit.

is modified and is now replaced with:

General Security Agreement from Atlantic Orienta) Wholesale (AOW) Incorporated providing a
security interest in all present and after-acquired persona! property, except consumer goods,
subject to all existing and future registered charges, except charges in favour of a shareholder,
director, officer or family member of any of those persons, or any entity in which any of those
persons have an interest.

Except for the modifications expressly mentioned above, nothing in the above amendments with
respect to the Security shall in any way alter the rights which BDC now or hereafter has or may have
and resulting from the Security nor shall it alter in any way the liability of the remaining obligant(s)
and/or guarantors), as the case may be.

Al! other terms and conditions of your financing with BDC remain unchanged.

Yours truly,

f7^£eft Scott ^Dcut^ ^a^ww^
Tyler Scott Danny Connors
Senior Account Manager Manager, Business Centre
Phone: (902) 426-9014 Phone: (902) 426-9678
Tyier.SCOTT@bdc.ca Danny.CONNORS@bdc.ca

End.
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Business Development Bank of Canada
Cogsweli Tower - Scotia Square
2000 Bamngton Street, Suite 1400
Halifax, MS
B3J3K1

Attention: TySer Scott

Re: BDC Loan 226186-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated
April 18,2022.

Signed this _ day of _._______.,_.____,_„_,,,

(date) (month) (year)

BORROWER

Atlantic Oriental Wholesale (AOW) Incorporated

,, Authorized Signing Officer

Name:

[Please print name of signing party}

GUARANTOR

Jun Tak Kim
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BDCSD: 10031216855
January 25, 2023

Mr. Jun Tak Kim
Atlantic Oriental Wholesale (AOW) Incorporated
5889 lng!is St
Halifax, NS
B3H1K7

Re: BDC Loan 226186-01

Dear Mr. Kim:

We write in reference to our Letter of Offer for Loan No, 226186-01, and any subsequent
amendments thereto. Subject to the terms set out below, the foliowing amendments wiil be made to
your loan(s),

These amendments are now in effect.

LOAN PURPOSE AND FUNDING

Loan Purpose and Funding for Loan No. 226186-01, has been amended as per the table beiow:

Previous Loan Purpose and Funding Amended Loan Purpose and Funding

Loan Purpose
Aqua System
Electrical
Materials / Labour
Equipment
Contingencies
Total

Funding
BDC 226186-01
Working Capital
Shareholder investment

Total

$

$

1,267,759
159,901
998,380
237,804
36,156

2,700.000

1,500,000
1,000,000

200,000

2,700,000

Loan Purpose
Aqua System
Electrical
Materials / Labour
Equipment

Total

Funding
BDC 226186-01
Working Capital
Shareholder Investment

Total

$

$

1,026,710
159.901
998,380
237,804

2,422.795

1,222,795
1,000,000

200,000

2,422,795

Business Deveiopment Bank of Canada
Cogsweii Tower - Scotia Square, 2000 Bamngton Street. Suite 1400
Haiifax. NS 83J3K1
VAW/.bdc.ca
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Amendments- Loan No. 226186-01:

LOAN AMOUNT

The amount of this loan is reduced from $1,500,000.00 to $1,222795,00. As a result, this loan is
now fully advanced,

REPAYMENT

Outstanding principal balance of this Loan, being $1,222,795.00 is now repayable as fotlows:

Regular

Payments

Number

1

179

Frequency

Monthly

Monthly

Amount ($)

7,385.00

6,790,00

Start Date

28/01/2023

28/02/2023

End Date

28/01/2023

28/12/2037

Accordingly, the final payment will be due on December 28, 2037, (the "Maturity Date"), tnterest
remains payable monthly.

A!i other terms and conditions of your financing with BDC remain unchanged.

Yours truly,

VeSw^P^U/^
Deborah Phiilips
Client Support Coordinator
Phone: (902) 564-7702
Oeborah,PHILLIPS@bdc.ca

7^fc Scatt
Tyter Scott
Senior Account Manager
Phone:(902)426-9014
Tyler.SCOTT@bdc.ca
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MORTGAGE

MORTGAGOR:

ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED
"the Mortgagor",

MORTGAGEE: BUSINESS DEVELOPMENT BANK OF CANADA

"the Bank",

DATED: the ^- day of /^k^/L , 2022

FOR: $ 1,700,000.00 ("the Prfncipat Sum") and other indebtedness.

1. DEBT

In consideration of the Principal Sum lent by the Bank to the Mortgagor, the Mortgagor promises to
pay to the Bank, at such office of the Bank as it may direct, the aggregate of:

(a) the Principal Sum outstanding from time to time, including all present and future advances
and re-advances of the Principal Sum made after the repayment of any or ali of the Principal
Sum, provided that the totai Principal Sum shall not at any time exceed the Principal Sum
stated

(b) all other present or future debts, fiabJiities or obtigatjons of the Mortgagor hereunder, or
under any letter of offer, commitment letter, guarantee, or any other agreement, with the
Bank, including all future advances and re-advances, interest, and interest on overdue
interest, whether direct or indirect, absolute or contingent, joint or several, matured or not,
extended or renewed, wherever and however incurred, of whatsoever nature or kind,
whether or not provided for herein, and whether owed by the Mortgagor to the Bank, as
principal, guarantor, indemnitor or otherwise; and

(c) interest on the Principal Sum at the rate equal to the floating base rate of the Bank for
commercial and industrial loans denominated in Canadian doHars announced from to time to
time plus 10.00% per year, calculated monthly and payable monthly, both after as well as
before maturity, default and/or Judgment; provided, howsver, if the Mortgagor and the Bank
have agreed in writing in any document constituting or giving rise to or respecting any
Secured Obligations, or in any other agreement, that a different interest rate will apply
thereto and be the Interest Rate for purposes hereof appficabie to the Secured Obtigatlons in
question, then that different rate wiH apply ("the Interest Rate");

MORTGAGE (NFLD,NS,PEI» Page 1
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(d) protective disbursements as provided for in clause 9, on demand;

(e) interest on interest past due at the Interest Rate and cafcufated in the same manner as
interest on the Principal Sum; and

(f) interest on each protective disbursement from the day the protective disbursement is made,
at the interest Rate and calculated in the same manner as interest on the Principai Sum;

AH of the foregoing are referred to as the "Secured Obligations".

2. SECURITY

As security for payment of the Secured Obligations and any other debt now or hereafter owed by the
Mortgagor to the Bank, and for the performance of the other obligations of the Mortgagor hereunder,
the Mortgagor grants, bargains and sefls to the Bank the lands (Including fixtures, appurtenances,
leasehoid improvements and rights of way) described In Schedule "A". The Secured Obligations
may be reduced to zero from time to time without affecting the continuing nature of this Mortgage as
security for any Secured Obligations thereafter incurred. This mortgage is void upon payment of
those sums and debts and the performance of those other obfigations and the Bank delivering to the
Mortgagor a signed release of Mortgage. Notwithstanding the provisions of the Land Registration
Act ( Nova Scotia^ the Bank shaft not be required to record the release of this mortgage. In this
mortgage the expression "the lands" means al) lands including fixtures, appurtenances, leasehold
improvements and rights of way mortgaged pursuant to this clause and the expression "structures"
means buildings, structures, equipment and improvements on the lands or used in connection with
the lands whether or not such is fixed to the lands. This mortgage is granted in addition to, and not
in substitution for, any other security he!d to secure payment of the sums and debts mentioned in this
clause.

3. MORTGAGE OF LEASE

!f the Mortgagor's interest is as a lessee, sub-lessee, licensee or sub-licensee (collectively a
"lessee'") of the whoie or any portton of the lands described in Scheduie "A" pursuant to a lease:

(a) the Mortgagor hereby demises, sub-leases and mortgages its interest and the lease to the
Bank, fay way of a sub-iease, except for the last day of the term of the lease (the "reversion")
which is excepted out of the charge created by this mortgage but which sha!! be deemed to
be held by the Mortgagor in trust for the Bank to be assigned or disposed of as the Bank or
anyone claiming through the Bank may direct, and the Bank shall have power on any
realization to appoint a new person as Trustee of the reversion;

(b) if the lease cannot be effectively charged without consent. any charge Intended to be created
by this mortgage upon the Mortgagor's interest in the lease shall not become effective until,
but shall become effective immediately when, all consents necessary for the validity and
effectiveness of such charge have been obtained or waived by all appropriate persons;

(c) the Mortgagor represents to the Bank that the lease is valid and in good standing, in full
force and effect and unsurrendered, the Mortgagor has the right to mortgage its interest and
the lease to the Bank, all rents or other amounts payable under the lease have been paid
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and all other obligations under the lease, whether of the Mortgagor or its landiord, have been
performed or complied with;

(d) the Mortgagor will prompUy perform and observe ali of the terms, covenants and conditions
required to be performed and observed by the Mortgagor under the iease, induding payment
of rent;

(e) the Mortgagor shali take no action or be gulity of any default which shatl or may cause the
lease to be terminated or forfeited, or, without Ehe Bank's prior written consent, surrender or
give any notice which would have the effect of terminating, or permitting the termination of,
the iease;

(f) the Mortgagor wift promptly notify the Bank in writing of any default or of any condition that
with or without the passage of time or the giving of any notice might result in a default under,
or the termination of, the lease, and the Mortgagor wiii promptly cause a copy of each notice
it receives under the tease to be delivered to the Bank;

(9) in the event of any renewal, extension, replacement or substitution of the lease being
created, the IViortgagor wili immediately so advise the Bank, and provide the Bank with
particulars of the same and a true copy of the subject instrument, and when the Bank
requests, the Mortgagor will execute such further instrument as the Bank may require;

(h) the Mortgagor will not during the continuance of this mortgage, without the Bank's prior
written consent, modify, after or suffer or permit any modification or alteration of the lease
and any such altered or modified lease shall be charged by this mortgage;

(t) the Mortgagor wll! promptly obtain from the lessor under the lease and deliver to the Bank, a
certificate stating that the lease is in full force and effect, is unmodified or modified as the
case may be, that no notice of termination thereon has been served on the Mortgagor
thereunder, stating the date to which the rent has been paid and stating wh,ether or not there
are any defaults thereunder and specifying the nature of such defaults, if any;

(j) She Mortgagor shall not consent to the subordination of the lease to any mortgage of the
interest of the lessor (or leasehold interest of the sub-lessor) thereof in the !ands;

(k) the Mortgagor will at the proper time and times take such proceedings, and make, do and
execute such acts, deeds, matters and things as may be requisite for obtaining a renewal of
the tease; and

(I) the Mortgagor wi)l hold the reversion and any renewals, extensions, replacements or
substitutions thereof in trust for the Bank and the Mortgagor wi!! assign and dispose of the
same in such manner as the Bank may direct by notice in writing.

4. POSSESSION

The Mortgagor may have possession of the lands unti! the Bank otherwise directs and, upon such
direction, the Bank may enter and have quiet enjoyment of the Sands. The Mortgagor becomes a
yearly tenant of the Bank at the monthly rent of the payments mentioned in this mortgage but the
Bank shall be accountable for actual receipts onfy and after default may enter without notice.
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5. FURTHER CONVEYANCES AND EViORTGAGES

The Mortgagor shafl not, without the written consent of the Bank, mortgage, convey, lease or charge
the iands or any part of them.

6. COVENANTS

The Bank and the Mortgagor have entered into an agreement evidenced by an exchange of letters
respecting the loan made in consideration of this mortgage; to the extent that they are not
inconsistent with the provisions of this mortgage, the Mortgagor adopts and promises to perform the
promises and covenants of the borrower in the agreement and, in addition to those promises or
covenants and the promises or covenants evidenced by other clauses of this mortgage, the
Mortgagor covenants with the Bank:

(a) subject to the rights of the Bank pursuant to clauses 4, 12 and 13, the Mortgagor shall retain
possession of the iands and it shal! keep al! the structures in good repair and it shall not
allow waste in respect of Ihe lands and it shall immediatety notify the Bank of any damage to
structures;

(b) the Mortgagor has good title in fee simple to the lands, other than those lands that are
expressed herein to be held in leasehold, and the right to convey the iands as hereby
conveyed notwithstanding any act of the Mortgagor;

(c) this mortgage constitutes a first charge on the lands described in Schedute "A" except for
any encumbrance that the Bank approves in writing before the advance of funds hereunder;

^d) the Mortgagor will procure such further assurances as the Bank may reasonably require and
it shall do so at the Mortgagor's expense;

(e) the Mortgagor shall discharge any debt or obligation that forms a fien, charge, or other
encumbrance on the Sands or any part of them or that may be the subject of a demand upon
the Bank or an agent of the Bank in the event that the Bank enforces one of ths remedies;

(f) the Mortgagor sha!) discharge an/ debt or obiigation in respect of which the lands or any part
of them may be deemed to be held in trust and generally any debt or obfigation that may
affect the net amount the Bank can realize through enforcement of one of the remedies;

(g) the Mortgagor, If it is a company, has taken ati necessary corporate action to authorize the
execution of this mortgage and to bind the Mortgagor to each of the terms of this mortgage
and the Mortgagor shall maintain its corporate existence;

(h) (he Mortgagor shall maintain proper books of account and shall not alter or destroy its books
of account or permit any incorrect entry therein nor shali it change the nature of its business;

(i) on default the Bank may enter and have quiet enjoyment of the lands:

(j) the Mortgagor shatl purchase and maintain direct damage insurance against any insurabte
loss or damage-that may be caused to any structure on such terms and to such limits as the
Bank may prescribe En writing;

(k) where the Bank has not otherwise prescribed terms or limits pursuant to subclause (J), the
Mortgagor shaft purchase and maintain direct damage insurance against any insurable loss

MORTGAGE (NFLD,NS,PEI) Page 4
MTG-ATL
Rev. Decembef 2020



or damage to any structure for the replacement cost value of the structure and it sha!) cause
each policy of insurance to indicate that loss is payable to the Bank and to include, in favour
of the Bank, the current standard mortgage clause approved by the Insurance Bureau of
Canada or a like clause approved in writing by the Bank;

(I) in addition to direct damage insurance, the Mortgagor shaft purchase such poh'cles of
insurance for the protection of any structure or the fmancia! health of the Mortgagor as the
Bank may require on such terms and to such limits as the Bank may prescribe En writing;

(m) the Mortgagor shall, within 90 dsys of the year end of the Mortgagor's business, deliver to
the Bank annual financial statements accurately stating the assets and liabilities and the
income and expenses of the Mortgagor's business and such other information as the Bank
may direct, and containing, if the Bank so directs, the opinion of an independent, qualified
auditor;

(n) the Mortgagor shall do ali acts necessary to give the Bank access from time to time to the
lands, a!l property in the control of the Mortgagor and ail books and records of the
Mortgagor;

(o) the Bank and any of its agents, may at such tjme and from time to time, as the Bank deems
necessary and without the concurrence of any person, enter upon any part of the lands and
make arrangements for completing the construction, repairing or putting in of improvements,
or for Inspecting, appraising, taking care of, leasing, coilecting the rents of, and generally
managing any or aii of the Mortgagor's interest, as the Bank may deem expedient, including
the inspection and copying of the Mortgagor's books and records, whether located at the
lands or elsewhere. Further, the Mortgagor consents to the Bank contacting and making
Inquiries of the Mortgagor's tessors/tessees, as we!! as environmental officialSt assessors,
municipal authorities and any taxing body; and

(p) the Mortgagor shall carry on, fn a proper business-like manner, the business or businesses it
has represented to the Bank as being the present or prospective business of the Mortgagor
and shalf maintain in good standing at! necessary licenses, permits, approvals and consents,
and sha!! comply with all laws. regulations and ordinances appiicable to the Mortgagor's
business.

7. ENVIRONMENTAL MATTERS

7.1 Definitions

(a) "Bnvironmenfal/Hazardous Materials Claims" means enforcement or other governmental
or regulatory actions, agreements or orders threatened, instituted or completed pursuant to
any Environmental/Hazardous Materials Laws, together with claims made or threatened by
any third party against the Mortgagor or En respect of Ihe Isnds described in Schedule "A"
relating to the environment, health, safety, any Wastes/Hazardous Materials or any
Environmental/Ha^ardous Materials Laws;

(b) "Environmental/Hazardous Materials Laws" means laws, by-laws, rules, ordinances,
regulations, notices, approvals, orders, licenses, permits, standards, guidelines and policies
from time to time of any level of government or other authorized agency relating to the
environmenE, heaith, safety or any Wastes/Hazardous Materials;
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(c) "Wastes/Hazardous Materials" means wastes, materials and substances the storage,
manufacture, disposal, treatment, generation, use or transport of which is prohibited,
controlled or licensed under any Environmental/ Hazardous Materials Laws, or the
remediation or release of which into the environment is likeiy, immediately or in the future, to
cause harm or degradation to any of the fands described in Schedule "A" or the environment.
including contaminants, potlutants, corrosive substances, toxic substances, special wastes,
substances deleterious to fish or wildlife, explosives, radioactive materials, asbestos. urea
formaidehyde, and compounds known as chlorobtphenyls.

7.2 No Environmental Risks

The Mortgagor represents and agrees that:

(a) the Mortgagor is not aware of any environmental risks or liabilities in connection with the
lands described in Schedule "A" which have not been disclosed to the Bank and approved by
the Bank in writing;

(b) the operations on the lands described in Schedule A" are and wii! be kept in compliance
with a!l Environmental/Hazardous Materials Laws and the Mortgagor will ensure its staff is
trained as required for such purpose;

(c) the Mortgagor has an environmentaf emergency response plan and all the Mortgagor's
officers and employees are familiar with that plan and their duties under it;

(d) the Mortgagor possesses and will maintain al! environmental licences, permits and other
governmental approvals as may be necessary for the conduct of its business;

(e) the lands described En Scheduie "A" are and will remain free of environmental damage or
contamination;

(f) the Mortgagor will provide the Bank with copies of all communications from or to any person
relating to EnvironmentaS/Hazardous Materials Laws and any Environmental/Hazardous
Materials Claims in connection with the lands described in ScheduSe "A" that become known
to the Mortgagor, and ai! environmental studies or assessments prepared for the Mortgagor,
and the Mortgagor consents to the Bank contacting and making enquiries of environmenta!
officials or assessors;

(g) the Mortgagor will advise the Bank immediately upon becoming aware of any environmental
problem relating to the Sands described in Schedule "A" or the Mortgagor's business;

(h) without limiting the above, the Mortgagor wiif not insta!i in, on or under the lands described in
Schedule "A" storage tanks for any Wastes/Hazardous Materials without the Bank's prior
written consent and oniy upon fuil compliance with the Bank's requirements and the
standards and requirements of all boards and govemmenta! authorities having jurisdiction
over the lands, and the Mortgagor's activities and assets.
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7.3 Indemnity

The Mortgagor agrees to assume and be responsible for any and a)! environmental liabilities relating
to the lands described in Schedule "A", including any liability for the clean-up of any
Wastes/Hazardous Materlais in, on or under the lands, and the Mortgagor agrees to protect, save
harmless and indemnify the Bank, and any Receiver, and the Bank's respective directors, officers,
employees and agents, direct and indirect successors and assigns, and the Banks interest in the
lands, from and against any and a!! claims, demands, liabiiities, losses, damages and expenses,
including legal fees and expenses, suffered by any of such persons arising out of or in connection
with any and all environmentat iiabilities relating to the lands, The Mortgagor's IJabiHty wii! arise upon
the earlier of the discovery of any Wasles/Hazardous Materials, and the Institution of any
Environmental/Ha^ardous Materials Claims, and wi!! not be dependent upon the realization of any
loss or damage or the determination uf any liability. This indemnity and the Mortgagor's iiabilily
hereunder witf sun/ive after this mortgage and the charges created hereby have been discharged.

8. INSURANCE PROCEEDS

Notwithstanding subclause 6 (|) and (k)i the Mortgagor hereby assigns, transfers and sets over to the
Bank aii policies of insurance now or hereafter made in respect of any structure and the proceeds of
such policies of insurance, The Bank may dispose of moneys paid to it pursuant to a policy of
insurance under this dause or subclause 6 (j) and (k) as follows:

(a) it may ho!d the moneys as further security for the payment of the Secured Obligations;

(b) it may use the moneys to restore or improve the lands;

(c) it may appty the moneys in reduction of the Secured Obfigatsons; or

(d) it may deliver the moneys to the Mortgagor under such terms or conditions as the Bank may
prescribe.

9. PROTECTIVE DISBURSEMENTS

The Bank may. without notifying the Mortgagor, purchase any material or service and make any
payments to preserve, protect or enhance the lands or to remedy any default by the Mortgagor in
respect of any promise or covenant contained in this mortgage and, without restricting the generality
of the foregoing, the Bank may make such purchases or payments to:

(a) ' retire fees, expenses and borrowings of a receiver;

(b) acquire insurance against direct damage, liability to third parties or any other risk associated
with the lands on such terms and at such limits as the Bank may fmd advisable;

(c) discharge any iien, mortgage or encumbrance which, in Uie opinion of the Bank, has priority
over this mortgage;
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(d) improve the title of the Bank or of any purchaser of the lands who purchases them through a
sale having the effect of foreclosing the Mortgagor's interest in the lands or who purchases
them from the Bank after the Mortgagor's interest in the lands has been foreclosed;

(e) discharge any debt or obligation which the Bank may find should be discharged in order to
better market, sell or protect the lands;

(f) cause the lands to be inspected, investigated (including environmental audits), appraised,
surveyed or subdivided;

(g) cause the Mortgagor's books and records to be audited and fhe financial health of the
Mortgagor's business to be investigated;

(h) retire the fees, commissions or expenses of any agent retained by the Bank to market the
lands;

(i) retire aif costs and expenses, inc!uding lega! fees on a solicitor and client basis, in relation to
the preparation, execution and deiivery of this mortgage and any amendment or discharge of
it, in relation to the collection of any amount due hereunder and in relation to the
enforcement of any remedy including the actua! fees and expenses who act on behalf of the
Bank En proceedings for the appointment of a receiver, foreclosure, foreclosure and sate,
Judicial sale, sale by power of sate or possession of the lands;

(j) pay the fees anct expenses of a trustee in Bankruptcy of the Mortgagor, should the Bank
determine to make itse!f liab!e for such;

(k) retire af! costs and expenses including fees on a solicitor and client basis in respect of any
suit concerning this mortgage, any lands that may be mortgaged hereunder, the Bank's title
to the lands, or the priority of the Bank's interest In the lands; and

(I) cause any environmental rehabiiitation, investigation, removai or repair necessary to protect,
preserve or remediate the lands,

A purchase or payment mentioned in this clause is referred to in this mortgage as a "protective
disbursement". The Bank is not obliged to make any protective disbursement. All protectlvs
disbursements, including solicitor and client fees and expenses upon foreclosure and safe, are
secured by this mortgage and are payable out of the proceeds of the exercise of any remedy
notwithstanding that the Bank's Uability for the protective disbursement arises after or is discharged
after a sale of the mortgaged property.

10. EVENTS OF DEFAULT

The occurrence of any of the foHowing events wiif constitute an Event of DefautE:

(a) if the Mortgagor fails, or threatens to fail, to observe or perform any covenant, agreement,
condition or obligation in the Bank's favour, whether or not herein contained, including the
Mortgagor's failure to pay or perform any of the Secured Obligations when due;

(b) if any representation, warranty or statement made to the Bank either by the Mortgagor or on
its behaif and whether or not contained herein or elsewhere, is not or ceases to be true;
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<c) If the Mortgagor, or any other obligant to the Bank, or any other person liable, in respect of
any of the Secured Obfigations, ceases or threatens to cease to carry on (he Mortgagor's or
the other obiiganfs business, as the case may be, or any material part thereof or to sell ati or
substantially ati of the Mortgagor's or the other obliganfs assets, or becomes insolvent or
files a proposal, a notice of intention to file a proposal, or an assignment for the benefit of
creditors under applicable bankruptcy or similar tegislation, or if a petition is filed, an order is
made, a resolution is passed, or any other step is taRen for the Mortgagor's, or such other
person's, bankruptcy, liquidation, dissolution, winding-up or reorganization or for any
arrangement or composition of the Mortgagor's or the other obligant's debts or any
protection from the Mortgagor's or the other obligant's creditors;

<d) if the Mortgagor is in default under any other charge of the lands described in Schedule "A"
or under any lndebtednes$ other than Secured Obligations, or the Mortgagor permits to
accelerate any indebtedness (other than Secured Obisgafions) owed by the Mortgagor to any
creditor other than the Bank;

(e) if a Receiver, trustee or similar official of any of the Mortgagor's property Is appointed;

<f) if the Mortgagor is a corporation and any member or shareholder commences an action
against the Mortgagor or gives notice of dissent to the Mortgagor in accordance with the
provisions of any applicable legisfation;

(g) the holder of any other charge on, or claim against, any of the lands described in Schedule
"A" does anything to enforce or realize on such charge or claim, or any execution,
sequestration, or other process becomes enforceabie against the Mortgagor, or if a distress,
seizure or similar process is ievied upon or exercised against any of the lands;

(h) if the lessor under any lease to the Mortgagor of any of the lands described in Schedule "A"
takes an/ step to or threatens to terminate such or otherwise exercise any of its remedies
under such tease as a result of any default or alleged default by the Mortgagor under such
lease:

(i) if any of fhe lands described in Schedule "A" are destroyed, substantially damaged,
expropriated, or designated or considered for designation as s contaminated site;

{]) if any permiti iicence, certification, quota or order granted to or held by the Mortgagor is
cancelled, reduced or revoked, or any order against the Mortgagor is enforced, with the
effect of preventing the Mortgagor's business from being carried on for more than five days
or materially adversely changing the condition (financia! or otherwise) of the Mortgagor's
business;

(k) if the Mortgagor sells, transfers, conveys, teases, assigns, releases, surrenders or otherwise
disposes of or parts with possession of any of the lands described in Schedule "A" or agrees
to do so;

(!) if the Mortgagor is in arrears of payment to any taxing authority;

(m) if the Mortgagor causes or allows hazardous materials to be brought upon the lands
described in Schedule "A" or incorporated into any of the Mortgagor's assets without the
Bank's prior consent, or if the Mortgagor causes, permits or fails to remedy any
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environmenta! contamination upon, In or under the lands or fails to comply with any
abatement or remediation order given by a responsible authority;

(n) if the Mortgagor uses any of the monies advanced hereunder for any purpose other than as
dedared to and agreed upon by the Bank;

(o) if the Bank deems itself insecure or believes that the assets secured hereby are in danger of
toss, damage or misuse; or

(p) if there is a deemed Event of Default pursuant to this mortgage.

Upon the occurrence of an Event of Default, at the option of the Bank, without notice to the
Mortgagor, the Bank's security shai! immedlateiy become enforceable and ail of the money hereby
secured remaining unpaid shall become due and payable. If, in respect of a default, the Bank
chooses not to exercise the option hereby given to it or waives its nght to cail in the balance of the
loan, such does not constitute a waiver of the Bank's rights under this clause in respect of any other
default.

11. NOTICE RESPECTING DEFAULT AND ENFORCEMENT

The Bank may exercise any remedy or remedies immediately upon the occurrence of an Event of
Default, without making a demand for payment or giving time for payment or notifying the Mortgagor
of the Bank's intention to exercise the remedy or remedies, If the Bank chooses Eo notify the
Mortgagor of such an intention or to demand payment, il shai! not thereby be taken to have waived
its rights under this clause or to have subjected itseif to a duty to give reasonable notice to the
Mortgagor respecting the Bank's intention or to give the Mortgagor reasonable time for payment.

12. REMEDIES

On the occurrence of an Event of Default, the Bank may immediately thereupon seek or exercise any
remedy as ma/ be available to it in law or equity and it may exercise any of the fotiowing remedies:

(a) POSSESSION

Without limiting the rights of the Bank pursuant to clause 4, the Bank may take possession
of the lands or any part of them and upon doing so the Bank may do such things as it deems
advisable In order to maintain, protect or preserve the lands, it may make improvements or
alterations to the lands and the Bank may lease the lands to third parties on such terms as
the Bank deems advisable;

(b) POWER OF SALE

The Bank may, without notice to the Mortgagor or those claiming by, through, from or under
it, sell the lands by way of public auction, private sa!e. tender or any other method as the
Bank may choose and according to such terms as the Bank may choose to accept and any
conveyance by the Bank pursuant to this power conveys to the purchaser the right, title,
interest, property and demand of the Mortgagor at the time of the making of this mortgage or
any time since and that of any person claiming by, through, from or under the Mortgagor of,
in and to the lands sold;
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(0) JUDGlViENT

The Band may sue the Mortgagor or any person jointly liable with it or any guarantor and
recover judgment, without having exhausted the other remedies avaiiabfe to it and no other
remedy or right of the Bank merges in any such judgment;

(d) RECElVERSHiP

The Bank may appoint a receiver or a receiver and manager (the "receiver") of the lands,
and in doing so the Bank may appoint any person it chooses including one of the Bank's
employees and, the Bank may remove and replace the person so appointed. A receiver
appointed by the Bank is the agent of the Mortgagor and his actions are binding upon the
Mortgagor and not upon the Bank. Notwithstanding that the receiver is the agent of the
Mortgagor, the Bank may instruct the receiver as regards the exercise of its powers and the
discharge of its duties^ and the Bank may make such arrangements as it may choose in
respect of the receiver's expenses and fees; and

(e) DISTRESS

The Bank may distrain for arrears of rent pursuant to clause 4.

in this mortgage, the term "remedies" means fhe remedies prescribed in this ctause and such other
remedies as the Bank may have in law or equity. The remedies are cumulative; the exercise of one
does not preclude the use of others. The Bank may exercise any of the remedies against the lands
as a whole or in parts, it may enforce one remedy against one part of the lands and other remedies
against other parts and it may abandon or discharge whatever parts of the lands as the Bank may
choose. Where the exercise of s remedy involves the sale of the lands or part of them, the party
making the safe may accept cash, credit or part cash and part credit andi if a sate is made on credit,
the Sank need apply, in reduction of the debt or debts secured, only such payments as are actually
made.

13. POWERS OF THE RECEIVER

The receiver may;

(a) exercise any of the powers of the Bank pursuant to clause 12 except subclause 12(d) and
make any purchase or payment as the Bank may make under ciause 9;

(b) carry on any business for which the lands are used and conduct the affairs of the Mortgagor
in respect of such business;

(c) do any act or thing as could be authorized by the board of directors or the shareholders of
the company if the Mortgagor is a company;

(d) do ati things necessary to control the fands, manage the lands or to produce income from the
lands;
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(e) where the Bank holds a chattel mortgage in respect of the Secured Obligations and the Bank
has not appointed an agent under the chattel mortgage, do any act or thing that may be done
by an agent under the chattel mortgage but, in so doing or acting, the receiver is the agent of
the Mortgagor as provided in subclause 12(d);

(f) borrow money to carry on any business for which the lands are used, to carry out any power
of the receiver or for protective disbursements;

(g) retain and instruct counsel, real estate agents, appraisers, property managers and any
person who the receiver may find to be helpful in the discharge of its powers; and

(h) generally, do anything St finds to be necessary for the orderly management or liquidation of
the lands.

14. LIABILITY RESPECTING ENFORCEMENT OF SECURIH

Once the Bank has determined to exercise a remedy or remedies, it may deal with and dispose of
the lands as the Bank may see fit and neither the Mortgagor nor those claiming by, though from or
under it shaif maintain any action, advance any claim or rely on any set-off by reason of the order of
enforcement of remedies against parts of the lands, the abandonment or discharge of the lands or
part of them, the Bank's failure to maintain or insure the lands, the Bank's failure to secure an
adequate price for the iands or anything relating to the manner in which the lands are dealt with or
disposed of, in this clause "Ihe Bank" includes the receiver.

Further, the Bank may, in its sole discretion, realize on various securities (including this mortgage)
and any parts thereof in any order that the Bank considers advisable and no realization or exercise
by the Bank of any power or right under this mortgage or other security shall in any way prejudice any
further reaiization or exercise unti! all Secured Obligations are satisfied. AH rights and remedies
available to the Bank are cumulative and not restrictive of remedies at law and in equity and by
statute.

15. RELEASES

The Mortgagor is not released from any of its obligations to pay the Secured Obfigations nor is any
security held to secure the Secured Obligatbns released by reason of the Bank releasing any person
who may be obligated to pay the Secured Obligations or any part of them, or by reason of the Bank
releasing any security held to secure payment of the Secured Obligations. The Bank is only
accountable for money actually received by it in consideration of the release of any person or
security.

16. INDULGENCES

The Bank may grant extensions of time and other indulgences, take and give up security, accept
compositions, compromise, make settlements, grant releases and discharges, refrain from
registering or maintaining registration of charges, and othen/vise deal v/ith the Mortgagor, other
obligants to the Bank, the Mortgagor's other creditors, sureties and other persons and with the lands
and other security, ail as the Bank sees fit in its absolute discretion and without prejudice to the
Mortgagor's liability or the Bank's rights or remedies. The Mortgagor agrees that itwitl not be
released nor its iiability in any way reduced because the Bank has done, not done, or concurred in
doing or not doing, anything whereby a surety would or might be released in whole or in part.
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17. ASSIGNS

This mortgage is binding upon the Mortgagor, its successors, assigns, heirs, executors and
administratore and is granted to and for the benefit of the Bank, its successors and !ts assigns.

16. GENDER AND NUMBER

The use In this mortgage of the neuter gender includes the masculine and the feminine: the use of
the plura! includes the stngutar; the use of the singular incfudes the plural

The Mortgagor has property executed and sealed thfs mortgage on the day and year stated on the
first page.

Sworn to by vl^evconference

from \Ae\\ /•^< AJ-f (location ofaffiant)
lu Dnrtmoufh, NS (location of lawyer taking oath)
/Au -^ ^ of f^^ltJL 20S3

ATLANTIC ORIENTAL WHOLESALE
(AOW) INCORPORATED

)' /^\ ,14
) .LI.
) Jun TaR Kimj Presklent

Marc T, LeCfair
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CANADA
PROVINCE OF NOVA SCOT1A
HALIFAX REGIONAL MUMICIPAUTY

I, Jun Tak Kim, of Halifax Regional Municipality, Province of Nova Scotia, make oafch and
say as follows;

1. THAT [ am the President of ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED
(the "Company") and I huve the authority to execute this mstniment on behalf of the Company
and. thereby bind the Company;

2. THAT the Company is not now nor will it be upon detiveTy of the attached Tndenture,
a non-resident of Canada within the meaning of the Income Tax Act (Canada),

3, THAT the undersigned acknowledges that the foregoing instrum&nt was executed on
Eibe date of this Affidavit', tins acknowledgment is made for && pfurpose oi' registering such

mstmment pursuant to s. 31(a) of the Registry Act, R.SXS. 1989, c. 392 ors,79(l)(a) of the
Land Registration Act as the ease may be;

4. THAT the owoership of a share or an interest m a share of the Company does not entitle
the owner thereof to the occupation of the lands pursuant to the Matrimonial Property Act;

5. THAT the Company has given authorization that this instrumcnf can be signed without
the corporate seal and it is to have effect as If said seal was embossed over the signature;

SWORN TO / APFFRMED
by videoconference

From Halifax Regional Mumcipality,
Province of Nova Scotia
To Dartmouth, in the Halifax Regional
Mimicipality, llroviacc ot Nova Scotia,

tl"s ^ day of /t^/^(^ , 2022,
before me:

Marc LeCtalr
A Barristesr of the Supreme Court of

Nova Scotia

PL# 115800^75/11773322



2024 Hfx No.

:-' ^' •' .. :'tff&:' -'•--G^ '';•-?^':yew
3 Z'i^'-'St^S^.KW

m^^^r-a:
^^M^'^'M
.';'•" ^.^^/y^
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•;UFI '6^t'
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This is Exhibit "D" referred to in the
Affidavit of LIAM WILSON sworn

before me this &^_ day of March, 2024.

A Barrister oMRe Supreme Court
of Newfoundland and Labrador



GENERAL SECURITY AGREEMENT

THIS AGREEMENT dated the "2- day of Mff^L^ 2022.

BETWEEN:

ATLANTIC ORIENTAL WHOLESALE (AOW» INCORPORATED, In the Province of Nova Scotia

(the "Debtor")

AND:

BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at 2000 Barrlngton
Street, Suite 1400, Halifax, Nova Scotia, B3J 3K1

("BDC")

1. SECURITY INTEREST
(You, as the Debtor, will grant to BDC a charge, referred to as a security Interest, over all personal property new hekJ or in the future
hsld or acquired by you. You will also grant a charge, referred to as a floating charge, over your complete undertakfng. These chaiges
are the security BDC will hold in conslderatron of lending you funds or providing the credit facility to you.)

1.1 For consideration the Debtor hereby:

(a) mortgages and charges as a fb<ed and specific charge, and assigns and transfers to BDC, and grants
to BDC a general and continuing security interest in all of the Debtor's present and after acquired
personal property including, without limitation:

(i) all office, trade, manufacturing and all other equipment and all goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts, components,
attachments, accessories, accessions, replacements, substitutions, additions and improvements
to any of the above (all of which is collectively called the "Equipment");

(ii) all inventory, including, without limitation, goods acquired or held for sale or lease or furnished or
to be furnished under contracts of rental or service, all raw materials, work in process, finished
goods, returned goods, repossessed goods, all livestock and their young after conception, all
crops and timber, and alt packaging materials, supplies and containers relating to or used or
consumed in cohnecttan with any of the foregoing (ail of which is collectively called the
"Inventory");

(iii) all debts, accounts, claims, demands, moneys and choses in action which new are, or which
may at any time be, due or owing to or owned by the Debtor and all books, records, documents,
papers and electronically recorded data recording, evidencing or relating to the debts, accounts,
claims, demands, moneys and choses in action (all of which is- collectively called the
"Accounts"),
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(iv) all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Debtor that is not Equipment, Inventory or Accounts;

(v) all patents, trade-marks, copyrights, industrial designs, plant breeder's rights, integrated circuit
topographies, trade-names, goodwill, conffdential Inforrnatlon, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, sofiware and any
registrations and applrcations for registration of the foregoing and all other Inteltechjal and
industrial property of the Debtor (all of which is collectively called the 'Intellectual Property");

(vi) all the Debtor's conlractual rights, licenses and all other chases in action of every kind which now
are, or which may at any time be due or owing to or owned by the Debtor, and all other intangible
property of the Debtor, that Is not Accounts, chattel paper, instruments, documents of title,
Intellectual Property, securities or money;

(vii) the personal property described in Schedule "A" attached to Ihis Agreement and all additions
thereto and replacements thereof; and

(viii) all proceeds of every nature and kind arising from the personal property referred to in this
Security Agreement;

(b) grants to BDC a general and continuing security interest and charges b/ way of a floating charge:

(i) all of the undertaking and assets of the Debtor, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds. other than its assets and
undertakings that are otherwise validly and effectively subject fo the charges and security
Interests in favour of BOG created pursuant to this Clause 1.1.

1.2 The security Interests, mortgages, transfers, assignments, charges, granls and conveyances created
pursuant to Clause 1.1 shall be collectively called the "Security Interests", and the property subject to the Security
Interests and all property, assets and undertaking charged, assigned or transferred or secured by any instruments
supplemental to or in implementation of this Security Agreement are collectively called the "Collateral".

1.3 The schedules, including definitions, form part of this Security Agreement.

2. EXCEPTIONS
(With few exceptions, all of your personal property is subject to the seourity Interests and chargasdsscribed In Clause 1.1, Only the last
day of any lease term and possibly your consumer goods are excepfed. Coiporatlons do not hold consumsr goods.)

2.1 The last day of the term created by any lease or agrsement is excepted out of any charge or the Security
Interests but the Debtor shall stand possessed of the reversion and shall remain upon trust to assign and dispose of it
to any third party as BDC shall direct

2.2 All the Debtor's consumer goods are excepted out of the Security Interests.

3. ATTACHMENT
(Value or consfderatian has flowed between you and BDC and the Security Interests In your personal property are complete onca you
sign Oils Security Agreement.)

The Debtor agrees that the Security Interests attach upon the signing of this Security Agreement (or In the
case of after acquired property, upon the date of acquisition), that value has been given. and that the Debtor has (or
in the case of after acquired property, will have upon the date of acquisition) rights In the Collateral and the Debtor
confirms that there has been no agreement between the Debtor and BDC to postpone the time for attachment of the
Security Interests and that it is the Debtor's understanding that BDC intends the Security Interests to attach at the
same time.
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4. PURCHASE MONEY SECURITY INTEREST
CTo the extant that BDC helps you acquire an Interest in any personal property, you grant a special secuiily interest to BDC over that
personal prapBrty. The special sacurity interest Is known as a "Purchase Money Security Interest".)

The Debtor acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral to the extent that moneys advanced by BDC, including all future
advances and re-advances, are used or are to be used, in whole or In part, to purchase or otherwise to acquire rights
in Collateral.

5. OBLIGATIONS SECURED
fThe Security Interests and charges you have granted to 8DC secure all Indebtedness and all obligations to BDCJ

This Security Agreement is in addition to and not in substitution for any other security interest or charge now
or !n the future held by BDC from the Debtor or from any other person and shall be general and continuing security for
the payment and performance of all indebtedness, liabilities and obligations of the Debtor to BDC (including interest
thereon), whether incurred prior to, at the time of or after the signing of this Security Agreement including extenskins
and renewals, and all other liabilities of the Debtor to BDC, present and future, absolute or contingent, Joint or several,
direct or indirect, matured or not, extended or renewed, wherever and however incurred, including all advances on
current or running account, future advances and re-advances of any loans or credit by BDC and the Debtor's
obligation and liability under any contract or guarantee now or in the future In existence whereby the Debtor
guarantees payment of the debts, liabilities and/or obligalions of a third party to BDC, and for the performance of all
obligations of the Debtor to BDC, whether or not contained In this Securily Agreement (all of which Indebtedness,
liabilities and obligations are collectively called the "Obligations").

6. REPRESENTATIONS AND WARRANTIES
(You stale that you are able to legally grant Uiis Security Agreement to BDC, it wlfl be binding and the Collateral Is not subject to any
encumbrances that have not been approved by BDC. You own the Collateral and nothing prevents you from granting the Security
Interests and charges In favour of BDC, BDC win rely on all of the following reprasantatlons and warfantles.)

6.1 The Debtor represents and warrants to BDC that

(a) if a corporation, it is a corporation Incorporated and organized and validly existing and in good standing
under the laws of the jurisdiction of its incorporation; it has the corporate power to own or lease its
property and to carry on the business conducted by it; it is qualified as a corporation to carry on the
business conducted by It and to own or lease (ts property and Is In good standing under the laws of
each jurisdiction in which Ihe nature of its business or the property owned or leased by It makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its corporate powers, have been authorized and do not contravene, violate or conflict with any
law or the terms and provisions of its constating documents or its by-laws or any shareholders
agreement or any other agreement, indenture or undertaking to which the Debtor is a party or by which
It Is bound;

(b) if it is a corporation, its name as set forth on page 1 of this Securily Agreement is its full, true and
correct name as stated In its constating documents and if such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form of
its name and vice versa, and the Debtor has provided a written memorandum to BDC accurately
setting forth all prior names under which the Debtor has operated;

(c) if it is a partnership, its name as set forth on page 1 is its full, \iue and con-ecl, and where required or
voluntarily registered its registered, name; it is a partnership validly created and organized and validly
existing under the laws of the jurisdiction of ils creation; it has the power to carry on the business
conducted by it; it is qualified as a partnership to carry on the business conducted by It and is in good
standing under the laws of each jurisdiction in which the nature of tts business makes such
qualification necessary; and the execution, delivery and performance of this Agreement are within its
powers, have been authorized, and do not contravene, violate or conflict with any law or the terms of its
partnership agreement or any other agreement, indenture or undertaking to which the Debtor is a party
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or by which it is bound, and a complete list of the names, addresses and (if individuals) the dates of
birth of the partners of the partnership are set forth on a Schedule attached to this Security Agreement;

(d) if the Debtor Is an individual, that Individual's full name and address provided to BDC are the
individual's full and correct name and address and the individual's date of birth as described on the
individual's birth certificate a true copy of which has been provided to BDC or, if no birth certificate
issued from any jurisdiction In Canada exists, as described on the documents provided to BDC Is the
individual's correct birth date;

(e) there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Debtor, in which a decision adverse to the Debtor would constitute or result in a
material adverse change in the business, operations, properties or assets or in the condition, financial
or otheiwise, of the Debtor; and the Debtor agrees to promptly notify BDC of any such future litigation
or governmental proceeding;

(f) it does not have any information or knowledge of any facts relating to its business, operations, property
or assets or to its conditbn, financial or otherwise, which it has not disclosed to BDC in writing and
which, if known to BDC, might reasonably be expected to deter BDC from extending credit or
advancing funds to the Debtor;

(g) it has good title and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security Interests consented to in writing by BDC, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by BDC;

(h) to the extent that any of the Collateral includes -serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the Debtor
has given the full and correct serial numbers and any Ministry of Transport designation marks or other
relevant licensing authority marks of all such Collateral to BDC;

(i) the Collateral is and/or will be located at the place(s) described in Schedule "A" and will not be
removed from such location(s) without the prior written consent of BDC;

(j) this Security Agreement is granted in accordance with resotuhons of the directors (and of the
shareholders as applicable) of the Debtor, if the Debtor is a corporation, or, if the Debtor is a
partnership, of the partners of the Debtor, and all other requirements have been fulfilled to authorize
and make the execulion and delivery of (his Security Agreement, and the performance of the Debtor's
obligations valid and there is no restriction contained in the constating documents of the Debtor or in
any sharehoklere agreement or partnership agreement which restricts the powers of the authorized
signatories of ths Debtor to borrow monay or grve security; and

(k) the Debtor's place(s) of business and chief executive office have been correctly provided to BDC

7. COVENANTS OF THE DEBTOR
(The Securlly Interests and the Collateral must be piatected while the Security Agreement remains In effect. These covenantg are your
promises to BDC describing how BDC's Securily Inlerests will be attended |o. You will also covenant to maintain accurate books and
recoids and allow BDC'a inspeclfon. Your promises are found In the Security Agreement and Schedules.)

7,1 The Debtor covenants with BDC that white this Security Agreement remains in effect the Debtor will:

(a) promptly pay and satisfy the Obligations as they become due or are demanded;

(b) defend the title to the Collateral for BDC's benefit, against the claims and demands of all persons;

(c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
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effective;

(d) maintain the Coliateral In good condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

(e) observe and conform to ati valid requirennents of any governmental authority relative to any of the
Collateral and all covenanb. terms and conditions upon or under which the Collateral is held;

(f) forthwith pay and satisfy:

(i) all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
assessed or imposed upon it or the Collateral when due, unless the Debtor shall in good faith
contest its obligations so to pay and shall furnish to BDC such security as BDC may require;

(ii) all security interests, charges, encumbrances, liens and claims which rank or could rank in
priority to, or on an equal basis with, any of the Security Interests; and

(iii) all fees from time to time chargeable by BDC an'stng out of any term of the commitment letter
behwen BDC and the Debtor including, without limitation, inspection, administration and
returned cheque handfing fees;

(g) forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incurred by BDC in connection with granting loans or credit to
the Debtor, including for;

(i) inspecting the Collateral;

(ii) negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating lo the Debtors obligations,
whether or not relating to this Security Agreement;

(iii) complying with any disclosure requirements under the Act;

(rv) investigating title to the Collateral;

(v) taking, recovering, keeping possession and disposing of the Collateral;

(vi) maintaining the Collateral in good repair, storing the Collateral and preparing the Collateral for
disposition^

(vii) any inspection, appraisal, investigation or environmenlal audit of the Coliateral and the cost of
any environmental rehabilitation, treatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty BDC becomes obligated to pay by reason of
any statute, order or direction of competent authority;

(viii) alt other actions and proceedings taken to preserve the Coltateral, enforce this Security
Agreement and of any other security interest held by BDC as security for the Obligations, protect
BDC from liability in connectkm with the Security Interests or assist BDC in its loan and credit
granting or realization of the Security Interest, including any actions under Bankruptcy and
Insolvency Act (Canada) and all remuneration of any Receiver (as defined in Article 15 hereof)
or appointed pursuant to Bankruptcy and insolvency Act (Canada);

(ix) any sums BDC pays as fines, or as clean up costs because of contamination of or from your
assets. Further, you will indemnify BDC and its employees and agents from any liability or costs
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incurred including legal defense costs. Your obligation under this paragraph continues even
after the Obligations are repaid and this agreement is terminated.

(h) at BDC's request, execute and deliver hjrther dcrcuments and instruments and do all acts as BDC in its
absolute discretion requires to confirm, register and perfect, and maintain the registration and
perfection of, the Security Interests;

(i) notify BDC profnptly of:

(I) any change in the information contained in this Security Agreement relating to the Debtor, its
business or the Collateral, including, without limitation, any change of name or address
(Including any change of trade name, proprietor or partner) and any change In the present
location of any Collateral;

(ii) the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aircraft;

(lii) any material loss or damage to the Collateral;

(iv) any material default by any account debtor in the payment or other performance of its obligations
to the Debtor respecting any Accounts;

(v) any claims against the Debtor including claims in respect of the Intellectual Property or of any
actions taken by the Debtor to defend the registration of or the validity of or any infringement of
the Intellectual Property;

(vi) the return to or repossession by the Debtor of Collateral that was disposed of by the Debtor and

(vii) all additional places of business and any changes in its place(s) of business or chief executn/e
office;

(j) prevent the Collateral, other than Inventory sold. leased, or otherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agreement;

(k) carry on and ooncjuct its business and undertaking in a proper and businesslike manner so as to
preserve and protect the Collateral and the earnings, income, rents. issues and profits of the Collateral,
including maintenance of proper and accurate books of account and records;

(I) permit BDC and its representatives, at all reasonable times> access to the Collateral including all of the
Debtor's property, assets and undertakings and to all rts books of account and records for the purpose
of inspection and the taking of extracts and copies, whether at the Debtor's premises or otherwise, and
the Debtor will render all assistance necessary;

(m) observe and perform all its obligations under:

(i) leases, licences, undertakings, and any other agreements to which tt Is a party;

(ii) any statute or regulation, federal, provincial, temtorial, or municipal, to which it is subject;

(n) deliver to BDC from time to time promptly upon request:

(i) any documents of title, instruments, securities and chattel paper constituting, representing or
relating to the Collateral;
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(li) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral to allow BDC to inspect, audit or
copy them;

(lii) all financial statements prepared by or for the Debtor regarding the Debtor's business;

(Iv) such information concerning the Collateral, the Debtor and the Debtor's business and affairs as
BDC may reasonably require;

(o) with respect to the Intellectual Property, take all necessary steps and initiate all necessary proceedings,
la maintain the registration or recording of the Intellectual Property, to defend the Intellectual Property
from Infringement and to prevent any licensed or permitted user from doing anything that may
invalidate or otherwise impair the Intellectual Property;

(p) with re3pect to copyright forming part of the Intellectual Property, provide to BDC waivers of the moral
rights thereto executed by all contributors or authors of the copyrighted work;

(q) receive and hold in trust on behalf of and for the benefit of BDC all proceeds from the sate or other
disposition of any Collateral;

(r) consent to BDC contacting and making enquiries of the Debtor's lessors, as well as municipal or other
government officials or assessors; and

(s) observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement, including Schedule B, if any.

7.2 Any amounts required to be paid to BDC by the Debtor under this Clause 7 shall be immediately payable with
interest at the highest rate borne by any of the Obligations until all amounts have been paid.

7.3 This Security Agreement shall remain in effect until it has been terminated by BDC by notice of termination to
the Debtor and all registrations relating to the Security Agreement have been discharged.

8. INSURANCE
(It Is your obligation to thoroughly Insure the Collateral In order to protect your Interests and those of BDC. You will follow the specinc
requlrefnents of the insurance coverage describad in this Clause.)

8.1 The Debtor covenants that while this Security Agreement is in effect the Debtor shall:

(a) maintain t»r cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or peraons, all as BDC may require, and in particular maintain
Insurance on the Collateral to its full insurable value against loss or damage by fire and all other risks
of damage, including an extended coverage endorsement and in the case of motor vehicles, insurance
against theft;

(b) cause the insurance policy or policies required by this Security Agreement to be assigned to BDC,
including a standard mortgage clause or a mortgage endorsement, as BDC may require;

(c) pay all premiums respecting such insurance, and deliver all policies to BDC, if it so requires.

8.2 If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
proceeds to the Obligations as BDC sees fit or release any insurance proceeds to the Debtor to repair, replace or
rebuikJ, but any release of insurance proceeds to the Debtor shall not operate as a payment on account of the
Obligattons or In any way affect this Security Agreement or the Security Interests.

8.3 The Debtor wilt forthwith, on the happening of loss or damage to the Collateral, notify BDC and furnish to
BDC at the Debtor's expense any necessary proof and do any necessary act to enabte BDC
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to obtain payment of the insurance proceeds, but nothing shall limit BDC's right to submit to the insurer a proof of loss
on its own behalf.

8.4 The Debtor hereby authorizes and directs the insurer under any required poticy of insurance to include the
name of BDC as loss payee on any policy of insurance and on any cheque or draft which may be issued respecting a
claim settlement under and by virtue of such insurance, and the production by BDC to any insurer of a notarial or
certified copy of this Security Agreement (notarized or certified by a notary public or soflcttor) shall be the insurer's
complete authority for so doing.

8.5 If the Debtor fails to maintain Insurance as required, BDC may, but shall not be obliged to, maintain or effect
such insurance coverage, or so much insurance coverage as BDC may wish to maintain.

9. OTHER PROHIBITIONS
(You agree to not encumber your property so as to interfare with the security Intsrests or charges grantad to BDC and you will not
dispose of any of the Collaleral except (nventoiy disposed of In the ordinary course of your business.)

Without the prior written consent of BDC the Debtor will nol

(a) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against any
of its property, assets, undertakings including without limitation the Collateral which ranks or could In
any event rank in priority to or on an equal basis with any of the Security Interests created by this
Security Agreement;

(b) grant, sell, or otherwise assign any of its chattel paper or any of the Collateral except only Inventory
that is disposed of in accordance with Clause 10.2; or

(c) where the Debtor is a corporation

(i) repay or reduce any shareholders loans or other debts due to its shareholders; or

(ii) change its name, merge with or amalgamate with any other entity;

10. RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL
(You will preserve and protect all of the Collateral and not dispose of it without the consent of BDC. Any sates or other disposition will
result In you holding the proceeds In trust for BDC. Your responsibilities towaidg the Collateral and any trust proceeds are Important lo
BDC.)

10.1 Except as provided by this Security Agreement, wllliout BDC's prior written consent the Debtor will not;

(a) sell, lease, license or otherwise dispose of the Collateral;

(b) release, surrender or abandon possession of the Collateral; or

(c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected.

10.2 Provided that the Debtor is not in default under this Security Agreement, the Debtor may lease, sell, license,
consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the purposes of
carrying on its business.

10.3 Any disposition of any Collateral, excepting sates of Inventory in the ordinary course, shall result in the Debtor
holding the proceeds in trust for and on behalf of BDC and subject to BDC'B exclusive direction and control. Nothing
restricts BDC's rights to attach, seize or otherwise enforce its Security Interests in any Colfateral sold or disposed,
unless it is sold or disposed with BDC's prior written consent

11. PERFORMANCE OF OBLIGATIONS
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(If you do not strictly do all thosa things that you have agreed to do In Ihle Security AgrasmBnti BDC may perform those obligations but
you will be required to pay for them.)

If the Debtor fails to perform its covenants and agreements under this Security Agreement, BDC may, but
shall not be obliged to. periorm any or all of such covenants and agreements without prejudice to any other rights and
remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and disbursements (an
a solicitor and Its own client basis) incurred by BDC shall be Immediately payable by the Debtor to BDC with interest
at the highest rate borne by any of the Obligations and shall be secured by the Security Interests, until all such
amounts have been paid.

12. ACCOUNTS
(Any dealhg with the Collateral that results in an account being created, or proceeds arising, Is of partfcular importance to BDC. The
account, or procaads, acts In substitution for the Collateral Ihat has been sold, usually Inventory, You will protect the account or
proceeds In favour of BDC.)

Notwithstanding any other provision of this Security Agreement, BDC may collect, realize, sell or othefwise
deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time, whether
before or after default, as may seem to it advisable, and without notice to the Debtor, except in the case of disposition
after default and then subject to the applicable provisions of the Act, if any. All forms of payment received by the
Debtor in payment of any Account, or as proceeds, shall be subject to the Security Interests and shall be received and
held by the Debtor in trust for BDC.

13. APPROPRIATION OF PAYMENTS
(BDC has the right to determine how funds it receh/es will be applied in relation to your ban facility.)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including monies collected in accordance with or realized on any enforcement of this Security Agreement) may be
applied la such part or parts of the Obligations as BDC sees fit, and BDC may at any time change any appropriation
as BDC sees fit.

14. DEFAULT
(You musl comply wrlh Ihe payment and other obligations that you hava made in favour of BDC. You must also rirtoUy satisfy (he
covenants and agreements that you have made In this Security Agreemsnt. Failure to do so wilt be considered a defautt and BDG will
consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations.)

14.1 Unless waived by BDC, the Debtor shall be In default under this Security Agreement and shall be deemed to
be in default under alt other agreements between the Debtor and BDC in any of the following events:

(a) the Debtor defaults, or threatens to default, in payments when due of any of the Obligations; or

(b) the Debtor is in breach of, or threatens to breach, any term, condition, obligation or covenant made by
it to or with BDC, or any representation or warranty of the Debtor to BDC is untrue or ceases to bs
accurate, whether or not contained in this Security Agreement; or

<c) the Debtor or a guarantor of the Debtor declares itself to be insolvent or admits in writing its Inability to
pay its debts generally as they become due, or makes an assignment for the benefit of its creditors, is
declared bankrupt, makes a proposal or otherwise takes advantage of any provistons for relief under
Bankruptcy and Insolvency Act (Canada}. the Companies Credrfo/s' AfranciemQnt Act (Canada) or
similar legislation in any jurisdiction, or makes an authorized assignment; or

(d) a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

(e) an order is made or a resolution is passed for the winding up .of the Debtor ar a guarantor of the
Debtor; or

(0 the Debtor or a guarantor of the Debtor ceases or threatens to cease to carry on all or a substantial
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part of its business or makes or threatens to make a sale of all or substantially all of its assets; or

(g) distress or execution is levied or issued against all or any part of the Collateral; or

(h) if the Debtor is a corporation and any member or shareholder:

(i) commences an action against the Debtor; or

(ii) gives a notice of dissent to the Debtor in accordance with the provisions of any governing
legislation; or

(i) if the Debtor is a corporation and its voting control changes without BDC's prior written consent; or

(J) the Debtor uses any monies advanced to it by BDC for any purpose other than as agreed upon by
BDC; or

(k) without BDC's prior written consent, the Debtor creates or permits to exist any security interest, charge,
encumbrance, lien or claim against any of the Collateral which ranks or could in any event rank In
priority to or on an equal basis with any of the Security Interests; or

(1) the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, lien or
claim; or

(m) the Debtor enters into an amalgamation, a merger or oUier similar arrangement with any other person
without BDC's prior written consent or, if the Debtor is a corporation, it is continued or registered in a
different Jurisdiction without BDC's prior written consent; or

(n) BDC in good faith and on commercially reasonable grounds believes that the prospect of payment or
performance of any of the Obligations is impaired or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which (his Security Agreement has been
registered; or

(o) the lessor under any lease to the Debtor of any real or personal property takes any steps to or
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Debtor; or

(p) Ihe Debtor causes or allows hazardous materials to be brought upon any lands or premises occupied
by the Debtor or to be incorporated into any of its assets, or the Debtor causes, permits, or fails to
remedy any environmental contamination upon, in or under any of Its lands or assets, or fails to comply
with any abatement or remediation order given by a responsible authority; or

(q) any permit, license, certification. quota or order granted to or held by the Debtor is cancelled, revoked
or reduced, as the case may be, or any order against the Debtor Is enforced, preventing the business
of the Debtor from being carried on for more than 5 days or materially adversely changing the condition
(financial or otherwise) of the Debtor's business; or

(r) if an individual, the Debtor dies or is declared incompetent by a court of competent jurisdiction.

15. ENFORCEMENT
(If a default occurs, BDC has numerous remedies and legal rights, including enforcement of the Security Agreemenl according to this
Clause. You also have rights, provided by the Peraonaf Property Sccurffy/Id and the common law In your jurisdlcllon.)

15.1 Upon any default under this Security Agreement BDC may declare any or all of the Obligations whether or
not payable on demand to become immediately due and payable and the Security Interests will immediately become
enforceable. To enforce and realize on the Security Interests BDC may take any action permitted by law or In equity
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as it may deem expedient and in particular, without limitation, BDC may do any of the following:

(a) appoint by Instrument a receiver, manager, receiver and manager or receiver-manager (the
"Receiver1') of afl or any part of the Collateral, with or without bond as BDC may delemnine, and in its
absolute discretion remove such Receiver and appoint another in fts stead;

(b) enter upon any af the Debtor's premises at any time and take possession of the Collateral with power
to exclude the Debtor, its agents and its servants, without becoming liable as a mortgagee In
possession;

(c) preserve, protect and maintain the Collateral and make such replacements and repairs and additions
to the Collateral as BDC deems advisable;

(d) disp03e of all or part of the Collateral, whether by public or private sale or tease or otlien/vise, in such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to BDC
may seem reasonable, provided that if any sale, lease or other disposition is on credit the Debtor will
not be entitled to be credited with the proceeds of any such sale, lease or other disposition until the
monies are actually received;

(e) register assignments of the Intellectual Property, and use sell, assign, license or sub-license any of the
Intellectual Property; and

(0 exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

15.2 A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concerned shall be the agent of the Debtor and not of BDC and, to the extent permitted by law or to such lesser
extent permitted by its appointment, shall have all the powers of BOC under this Security Agreement, and in addition
shall have power to;

(a) carry on the Debtor's business and for such purpose from time to time to borrow money either secured
or unsecured, and if secured by granting a security interest on the Collateral, such security interest
may rank before or on an equal basis with or behind any of the Security Interests and if it does not so
specify such security interest shall rank in priority to the Security Interests; and

(b) make an assignment for the benefit of the Debtor's creditors or a proposal on behalf of the Debtor
under Bankruptcy and Insolvency Act (Canada); and

(c) commence, continue or defend proceedings in the name of the Receiver or in the name of (he Debtor
for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or payment for the
Collateral; and

(d) make any arrangement or compromise that the Receiver deems expedient

15.3 Subject to the claims, if any, of the creditors of the Debtor ranking In priority to this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as BDC, In
its absolute discretion and to the full extent permitted by law, may direct as follows:

(a) in payment of all costs, charges and expenses {including legal fees and disbursements on a solicitor
and its own client basis) incurred by BDC respecting or incidental to;

(i) the exercise by BDC of the rights and powers granted to it by this Security Agreement; and

(II) the appointment of the Receiver and the exercise by the Receiver of the powers granted to It by
this Security Agreement, including the Receiver's reasonable remuneration and all outgoings
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properiy payable by the Receiver;

(b) in or toward payment to BDC of all principal and other monies (except interest) due in respect of the
Obligations;

(c) in or toward payment to BDC of alt interest remaining unpaid respecting the Obligations; and

(d) in payment to those parties entitled thereto under the Act.

16. GENERAL PROVISIONS PROTECTING BDC
C(FOU have granted this Security Agraement to BDC In consideration by BDC advancing funds or providing credtt or a credit fadHty to
you. 8DC will not be responsible for debts or liabilities (hat may arise except to the extent that it agrees to be responsible or liable In this
Security Agreement. If enforcement becomes necessary, BDC will act In good faith and In a commercially reasonabte manner.)

16.1 To the full extent permitted by law, BDC shatl not be liable for any debts contracted by it during enforcement
of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment of contracts during
any penod when BDC shall manage the Collateral upon entry or seizure, nor shall BDC be liable to account as a
mortgagee in possession or for anything except actual receipts or be liable for any loss on realization or for any
default or omission for which a mortgagee in possession may be liable. BDC shall not be bound to do, observe or
perform or to see to the observance or performance by the Debtor of any obligations or covenants imposed upon the
Debtor nor shall BDC, in the case of securities, Instruments or chattel paper, be obliged to preserve rights against
other persons, nor shall BDC be obliged to keep any of the Collaterai identifiable. To the full extent permitted by law,
the Debtor waives any provision of [aw permitted to be waived by it which imposes greater obligations upon BDC than
described above.

16.2 Neither BDC nor any Receiver appointed by it shall be liable or accountable for any failure to seize, collect,
realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the purposes of
seizing, collecting, realizing or obtaining payment or possession of the Collateral or the preserving of any right of
BDC, the Debtor or any other party respecting the Collateral. BDC shall also not bs liable for any misconduct,
negligence, misfeasance by BDC> the Receh/er or any employee or agent of BDC or the Receiver, or for the exercise
of the rights and remedies conferred upon BDC or the Receiver by this Security Agreement.

16.3 BDC or any Receiver appointed by it may grant extensions of time and other Indulgences, take and give
securities, accept compromises, grant releases and discharges, release any part of the Collateral to third parties and
otherwise deal with the debtors of the Debtor, co-obligants, guarantors and others and with the Collateral and other
securities as BDC may see fit without liability to BDC and without prejudice to BDC's rights respecting the Obligations
or BDC's right to hold and realize the Collateral.

16.4 BDC in its sole discretion may realize upon any other security provided by the Debtor in any order or
concurrently with the realizatton under this Security Agreement whether such security is held by it at the date of this
Security Agreement or Is provided at any time in (he future. No realization or exercise of any power or right under this
Security Agreement or under any other security shall prejudice any further realization or exercise until ati Obligations
have been fully paid and satisfied.

16.5 Any right of BDC and any obligation of the Debtor arising under any other agreements between BDC and the
Debtor shall survive the signing, registration and advancement of any money under this Security Agreement, and no
merger respecting any such right or obligation shall occur by reason of this Security Agreement. The obligation, if
any, of the Debtor to pay legal fees, a commitment fee, a standby fee or administration fees, under the terms of
BDC's commitment tetter with the Debtor shall survive the signing and registratton of this Security Agreement and
BDC's advancement of any money to the Debtor and any legal fees. commitment fees, standby fees or administration
fees owing by the Debtor shall be secured by the Collateral.

16.6 In the event that BDC registers a notice of assignment of Intellectual Property the Debtor shall be
responsible for and shall indemnify BDC against all maintenance and renewal costs in respect thereof, and any costs
of initiating or defending litigation, together with all costs, liabilities and damages related thereto.
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16.7 Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the Receiver
may lake, the Debtor now covenants and agrees with BDC that if the money realized upon any disposition of the
Collateral is Insufficient to pay and satisfy the whole of the Obligations due to BDC at the time of such dispositton, the
Debtor shall immediately pay to BDC an amount equal to the deficiency between the amount of the Obligations and
the sum of money realized upon the disposition of the Collateral, and the Debtor agrees that BDC may bring action
against the Debtor for payment of the deRciency, notwithstanding any defects or inregularittQS of BDC or the Receiver
in enforcing its rights under this Security Agreement,

17. APPOINTMENT OF ATTORNEY
(You appoint BDC your attorney for epectfic mattsrs.)

The Debtor hereby irrevocably appoints BDC or the Receiver, as the case may be, with full power of
substitution, as the attorney of the Debtor for and in the name of the Debtor to do, make, sign, endorse or execute
under seat or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments, assurances
or consents that the Debtor is obliged to sign. endorse or execute and generally to use the name of the Debtor and to
do everything necessary or IncMental to the exercise of ad or any of the powers conferred on BDC, or the Receiver,
as the case may be, pursuant to this Security Agreement. This grant and authority shall continue and survive any
mental infirmity or legal incapacity of the Debtor subsequent to the execution hereof.

18. CONSOLIDATION
(ShouU you wish to redeem Ihe Security Interest, BDc may require you to also pay other obligations lo It bafore discharging its Securlly
Interests.)

For the purposes of the laws of alt jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement

19. NO OBLIGATION TO ADVANCE
(BDC determines, in the end, whether any advances or further advances undsr the loan faclHty will be made.)

Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any monies by BDC shall bind BDC to make any advance or loan or further advance or loan, or
extend any time for payment of any Indebtedness or liability of the Debtor to BDC.

20, WAIVER
(Indulgences granted by BDC should not be taken for granted.)

BDC may permit the Debtor to remedy any default without waiving the default so remedied. BDC may from
time to time and at any time partially or completely waive any right, benefit or default under this Security Agreement
but such waiver shall nol be a bar to or a waiver of any such right, benefit or default thereafter, or of any other right,
benefit or default under this Security Agreement, No waiver shall be effective unless it Is In writing and signed by
BDC. No delay or omission on the part of BDC In exercising any right shall operate as a waiver of such right or any
other right

21, NOTICE
(This Clause desciibsa how the various noticas referred to In Ihte Sacurity Agreement may be gh/en.)

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be given in
writing by one party to the other, and any notice if mailed shatl be deemed to have been given at the expiration of
three business days after mailing and if delivered, on delivery.
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22. EXTENSIONS
(Your duties and responslbllllles to BDC remain in place regardless of any concerns you may hava about the loan facility or BDC's
actions.)

BDC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges, refrain from peffecting or maintaining perfection of
security interests, and otherwise deal with the Debtor, the Debtor's account debtors, sureties and others and with the
Collateral and other security interests as BDC may see fit without prejudice to the Debtor's liability or BDC's right to
hold and realize on the Security Interests.

23. NO MERGER
(Except as agreed upon In the Security Agreement or another contract specifically discussing this point, this Security Agreement IB en
Independent obligation on your part.)

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security Interest of any form held
or which may be held by BOG now or in the future from the Debtor or from any other person. The taking of a
judgment respecting any of the Obligations will not operate as a merger of any of the covenants contained in this
Security Agreement.

24. RIGHTS CUMULATIVE
fTTiis Agreement descrlbss some rights and remedies of BDC. BDC also Is entitted la rely on all olhar righls and remedies available to
it h law and in any other agreements It has entered Into with you.)

QOC's rights and remedies set out in this Security Agreement, and in any other security agreement held by
BDC from the Debtor or any other person to secure payment and performance of the Obligations, are cumulath/e and
no right or remedy contained in this Security Agreement or any other security agreements Is intended to be exclusive
but each will be In addition to every other right or remedy now or hereafter existing al law, in equity or by statute, or
pursuant to any other agreement between the Debtor and BDC that may be in effect from lime to time.

25. ASSIGNMENT
(Should BDC assign or transfer or otherwise deal with this Security Agreement on its own behalf, you agree that the Security Agreamant
shall remain binding and effective upon you.)

BDC may, without notice to the Debtor, at any time assign or transfer, or grant a security interest in, all or any
of the Obligations, this Security Agreement and the Security Interests. The Debtor agrees that the assignee,
transferee or secured party, as the case may be, shall have all of BDC's rights and remedies under this Security
Agreement and the Debtor will not assert as a defence, counterclaim, right of sel-off or otherwise any claim which it
now has or may acquire In the future against BDC in respect of any claim made or any action commenced by such
assignee, fransferee or secured party, as the case may be, and will pay the assigned Obligations to the assignee,
transferee or secured party, as the case may be, as the said Obligations become due.

26. SATISFACTION AND DISCHARGE
(Until this Security Agreement Is terminated and any teglslratlons relating to it are digcharged. tha SBcurity Agreement wHI ramain
effective even though the Indebtedness to BDC may tiave bean paid.)

Any partial payment or satisfactbn of the Obligations, or any ceasing by the Debtor to be indebted to BDC
shall not be a redemptton or discharge of this Security Agreement. The Debtor shall be entitled to a release and
discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and upon written request
by the Debtor and, subject to applicable law, payment to BDC of an administrative fee to be fixed by BDC and
payment of all costs, charges. expenses and legal fees and disbursements (on a solicitor and his own client basis)
incurred by BDC in cohnectton with the Obligations and such release and discharge. The Debtor shall, subject to
applicable law, pay an administrath/e fee, to be fixed by BDC, for the preparation or execution of any full or partial
release or discharge by BDC of any security It holds, of the Debtor, or of any guarantor or covenantor with respect to
any Obligatksns.
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27. ENVIRONMENT

The Debtor represents and agrees that:

(a) it operates and will continue to operate In conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction In which it carries
on business and wilf ensure Its staff is trained as required for that purpose;

(b) it has an environmental emergency response plan and all offcers and employees are familiar with Ihat
plan and their duties under it;

(c) It possesses and will maintain all environmental licences, permits and other governmental
approvals as may be necessary to conduct its business and maintain the Collateral;

(d) there has been no complaint, prosecution, investigation or proceeding, environmenlal ar otherwise,
respecting the Debtor's business or assets including without limitation Ihe Collateral;

(f) It will advise BDC immediately upon becoming aware of any environmental problems relating to its
business or the Collateral;

(g) It will provide BDC with copies of all communications with environmental officials and all envfronmental
studies or assessments prepared for the Debtor and It consents to BDC contacting and making
enquiries of environmental officials or assessors;

(h) it will from time to time when requested by BDC provide to BDC evidence of its full compliance with the
Debtor's obligations in this Clause 27.

28. ENUREMENT

This Security Agreement shall enure to the benefit of BDC and its successors and assigns, and shall be
binding upon the Debtors and its heirs, executors, administrators, successors and any assigns permitted by BDC, as
the case may be.

29. INTERPRETATION

29.1 In this Security Agreement:

(a) "Collateral" has the meaning set out in Clause 1 and any reference to the Collateral shall, unless Ihe
context otherwise requires, be deemed to be a reference to the Collateral in whole or In part;

(b) "the Act" means the Personal Property Security Act of the province in which the business centre of
BDC is tocated, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amended from time to time.

29.2 Words and expressions used in this Security Agreement that have been defined In the Act shall be
Interpreted In accordance with their respective meanings given In the Act unless otherwise defined in this Security
Agreement or unless the context otherwise requires.

29.3 The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceabHity of any other clause or the remainder of such clause of this Security Agresment,

29.4 The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

29.5 This Security Agreement shall be governed by the laws of the province referred to in subclause 29.1(b). For
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enforcement purposes, the Debtor hereby attoms to the jurisdiction of the courts and laws of any province, state,
tanritory or country In which BDC enforces Its rights and remedies hereunder,

30. COPYOFAGREEWENTAND FINANCING STATEMENF

The Debtor:

(a) acknowledges receiving a cop/ of this Security Agreement; and

(b) if the Act so permits, waives all rights to receive from BDC a copy of any financing statement or
financing change atetemenl fited, or any verification statement or ottwr document recerved at any time
respecting this Security Agreement.

31. TIME

Time shall in all respects be of the essence.

32. INDEPENDENT ADVICE

The Debtor acKnowledges having received, or having had the opportunity to receive. Independent legal and
accounting advice respecting this Security Agrooment and Its effect,

33. PARENTHETICAL COMMENTS

The Debtor acknowledges and agrees that the comments m parentheses ana intended to provide a brief but
not thorough indication of the intent of Die legal provisions Ihat follow In each subsequent clause, and do not form part
of this Security Agreement.

34. THE COMMFTMENT LETTER

BDC has extended an offer of finandng or a commitment letter to the Debtor relating to tho loan facilities
secured by (his Security Agreement. Tha Debtor acknowledges and agraee that fn the event of any dfscrepancy
between any tcim of Ihte Security Agreement and any term of the commitment letter, the terms of the commitment
letter shall appfy and take precedence over the terms of Ihls Security Agreement.

IN WITNESS WHEREOF the Debtor has hereunto set his hand and seal or has affixed Its corporate seat duly
attested by the hand(s) of Us proper oflicer(s) In that behaff, on Ihe day and year first above written.

.L(^ ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATCD

(Witness) (Debtor)

Per: ^
JunTekKirii, President
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SCHEDULE"A"

Subdause 1.1/a):

1. the following specific Items, even though they may be Included within the descriptions of Collateral
(insert description by Item or kind):

2. the following serial numbered goods:

Serial No. (re motor vehiclas & trallare, etc.) Year Make and Model

3. Locatfon(s) of the Collateral:
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bdc*
GUARANTEE

GUARANTOR: JUN TAK KIM the "Guarantor"

CREDITOR: Business Development Bank of Canada "BDC"

DEBTOR: ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED
the "Borrower"

DEBT; $1,500,000.00 the "Principal Sum"

LIMIT OF LIABILITY: 25% of the Outstanding Balance on the date BDC
demands payment under this guarantee the "Limited Amount"

DATED: /^Afk 1^ .2022

BDC BUSINESS
CENTRE: Nova Scotia the "Governing Jurisdiction"

(Provinco/Tcmtory)
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IN CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor
covenants with BDC as follows:

1. DEBT AND SECURITY

In this guarantee, "Loan Security" means all accepted letters of offer, loan agreements, promissory notes,
debentures, mortgages, hypothecations, pledges, assignments and security agreements of any kind which
BDC may hold at any time as security for the payment of the Principal Sum and all agreements amending,
extending or renewng those security Instruments. The Guarantor has read all of the Loan Security held by
BDC as of the date of this guarantee.

2. GUARANTEE

The Guarantor unconditionally guarantees performance by the Borrower of all promisss under the Loan
Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other
amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are
called the "Outstanding Balance"). The Guarantor also promises to pay to BDC alt legal fees and
disbursements, on a solicitor and client basis, incurred by BDC in reference to any suit upon this guarantee.
The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses
plus interest on the Limited Amount at the rate provided under the Loan Security calculated and compounded
monthly from the date BDC demands payment under this guarantee.

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include all
present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any
nature whatsoever, and whether incurred by the Borrower alone or with others.

3. LIABILITY AS PRINCIPAL DEBTOR

As between BDC and the Guarantor, the Guarantor is liable as principal debtor for all of the Boirower's
covenants contained in the Loan Security notwith standing any act or omission of the Borrower or of BDC
which might otherwise operate as a partial or absolute discharge of the Guarantor if Uie Guarantor were only
a surety-

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER

Except for payment of all sums due under the Loan Security, payment of the amount due under this
guarantee or written discharge, no act or omission of BDC or of the Borrower, before.or after default,
discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the
foregoing, the Guarantor covenants with BDC as follows:

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any other person
liable for alt or any portion of the Principal Sum;

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms), exchange,
abstain from perfecting, discharge or abandon the Loan Security or any part of it or anything
mortgaged or charged by il;

(c) BDC may enter Into any agreement with the Borrower to vary the terms of any agreement affecting
the payment or repayment of Principal Sum, Including a change in the rate of interest chargeable on
the Principal Sum;

(d) BDC may enter into any agreement or accept any compromise that has the effect of diminishing or
extinguishing the liability of the Borrower to BDC or the vatue of the Loan Security or the value of
anything mortgaged by it;

(e) 8DC need not ascertain or enforce compliance by the Borrower or any other person with any
covenant under the Loan Security;
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(f) BDC bears no responsibility for any neglect or omission with respect to anything mortgaged under
the Loan Security, either during possession by the Borrower or by any third party or by BDC or by
anyone on behalf of BDC;

(g) BDC is not bound to seek recourse against the Borrower before requiring payment from the
Guarantor and BDC may enforce Its various remedies under this guarantee and the Loan Security or
any part of it at any time, in any manner and in any order as BDC may choose;

(h) BDC bears no duty to the Guarantor in respect of the liquidation of anything mortgaged under the
Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of, to obtain a
fair price for or to avoid neglect in the liquidation of anything mortgaged under the Loan Security;

(I) BDC has no obligation to ensure that any Loan Security, other guarantee or security collateral to a
guarantee is executed, perfected or delivered and, if by reason of want of authority or failure of
execution and delivery or failure to comply with laws respecting perfection and registration of
instruments or any other reason, any intended Loan Security, guarantee or collateral securrfy is not
granted, is unenforceable or becomes unenforceable, the tiabifity of the Guarantor under this
guarantee remains enforceable and undimlnlshed, and

(i) The Guarantor confirms and agrees that any modifications of the loan terms or Loan Security may
be agreed upon directly between BDC and the Borrower without notice to the Guarantor and without
the Guarantor's further concurrence.

5. SUBROGATION

The Guarantor shall not be subrogated in any manner to any right of BDC until alt money due to BDC under
the Loan Security is paid.

6. RELEASE

If more than one person guarantees any of the obligations of the Borrower to BDC under this guarantee or
any other Instrument. BDC may rotease any of those persons on any terms BDC chooses and each person
executing this guarantee who has not been released shall remain liable to BDC under this guarantee as if the
person so released had never guaranteed any of the obligations of the Borrower.

7. PAYMENT AND REMEDYING DEFAULTS

The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand
from BDC and shall do so whether or not BDC has exhausted its recourses against the Borrower, other
parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made
when a letter is posted to the address of the Guarantor last known to BDC.

B. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS

Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this
guarantee, altering any term of this guarantee or imposing any condition against the operation of any such
term is of no further force or effect. Any representation made by BDC having such effect is waived. The
Guarantor warrants that there are no agreements, representations or conditions that have been relied upon
by the Guarantor that are not expressed in this guarantee.

9. CHANGES MUST BE IN WRITING

This guarantee may only be amended by writing executed by BDC. No agreement has the effect of
diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in
writing and executed by BDC. The Guarantor shall not rely upon any future representation made by BDC in
respect of the liability of the Guarantor under this guarantee unless such representation is In writing executed
by BDC.
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10. JOINT AND SEVERAL LIABILITY

Where this guarantee has been executed by more than one person, the liability of the persons executing this
guarantee is joint and severaland every reference in (his guBrantee to the "Guarantor" shall be construed as
meaning each person who has executed it as well as all of them. This guarantee Is binding on those who
have executed it notwithstanding that it may remain unexecuted by any other person.

11. JURISDICTION

The laws of the Governing Jurisdiction shall govern the enforcement of this Guarantee and the Guarantor
agrees to submit (o the jurisdiction of the Courts of the GovemFng Jurisdiction.

12. ASSIGNS

This guarantee Is binding upon Uie Guarantor and the Guarantor's heirs, executore, admlnish'alors,
successors and assigns and shall enure to (he benefit of BDC. its successors and assigns. The Bank may
assign this guarantee.

13. COUNTERPARTS

This guarantee may be executed in any number of counterparts each of which shall be deemed an original
with the same effect as if the signatures thereto and hereto were upon the same Instrument. DeMvery of an
executed counterpart of a signature page of this guarantee by telecopy shall be effective 03 delh/ery of a
manually executed counterpart of this guarantee.

Executed, Sealed and Delivered by

JUN TAK K1M ^ ,//
In the presence of: /,

s^^-w^- /?^
Name ' "! . ' './i' . /j ^ JUNYAKKlK

'^^_di //.(^^^-^f- /f^^jr^-

-fc^yi~^^tr
Gccupalfon

res-^n^s) ^®^^
"SSTofNovaScotla

SOLICITOR'S CERTIFICATE

t certify that I facilitated the execution, sealing (where applicable) and delivery of this Instrument, and satisfied
myself that the parson executing this inslmment read and underetood Its contents and receivQd independent fegal
advice where necessary,ren6CBSSa' Wi. ^--

Solicitor
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MINUTES

MEETING OF The Board of Directors

SUSTAINABLE OCEANS CAPITAL INC.

January 6,2024

(Held virtually 4:00 PM EST 5:00 PM AST

Present at the meeting were:

Herb Breau

JoseTeixeira

Jacques Chabot

The meeting having been called by the Chairman, Herb Breau, was attended by the three members of

the Board.

A discussion was held about ways to reorganize the situation of the Company s subsidiary, Chester Basin

Seafood Group Inc. (CBSG) Jose brought the meeting up to date on his thinking of the situation and it

was agreed to follow up discussions on ideas he has for the future of CBSG.

It was agreed that any way forward in restructuring CBSG had to take account of Jose's future and his

desire to involve members of his family.

It was agreed to follow up our discussions on an urgent basis and Jacques agreed to help Jose in any way

he can to achieve his objectives, as he himself works in an environment of a family business.

All undertook to help CBSG through this.

To obtain an extension to the BIA Proposal, an agreement is essential from TD Bank as secured creditor

and Pluto Investments who is also a secured creditor. Jose has had discussions with Pluto and an

agreement is being negotiated.

Jose has described his willingness to acquire the Atlantic Sea Clipper, replace its engine and lease it back

to CBSG exclusively on reasonable terms. Both Herb and Jacques expressed their support for this



initiative and Jose will brief them in the coming days on his plan and Herb has agreed to take it up with

TD Bank immediately as soon as the plan is dear to the Board.

In order to go forward, changes are needed to the CBSG Board and Herb and Jacques need to have the

authority from the CBSG Board to act in view of the inherent conflict Jose finds himself in being the

control person of the DIP lender.

The two Resolutions annexed to these Minutes were adopted.

Jose voted NO

Herb voted YES.

Jacques voted YES.

The meeting was adjourned, and it was agreed to have another meeting shortly at the Call of the Chair.
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Client Number 226186

C/A Number— 22618601

Description

PRINCIPAL EXCLUDING ARREARS

PRINCIPAL ARREARS

INTEREST

ACCRUED TO

ANNUAL ADMINISTRATION FEE

PROTECTIVE DISBURSEMENT

INTEREST ON PROTECTIVE DISBURSEMENT

Description

TAX ACCOUNT

DEPOSIT ACCOUNT WITH INTERESTS

DEPOSIT ACCOUNT WFTHOUT INTERESTS

DAILY INTEREST ACCRUAL

DAILY [01 ACCRUAL

INTEREST RATE PLAN

SPECIAL INTEREST RATE T/PE

EFFECTIVE BASE RATE

VARIANCE RATE

INTEREST ADJUSTMENT DATE

PROT.DISB. - DAILY INTEREST ACCRUAL

OPTION EXPIRY DATE

[ value

2024-03-03

Total

Value

Total Deposit

Total Net

Daily float

STD

2024-03-03

0.00

1,154,300.00

38,058.69

750.00

0.00

0.00

1,193,108.69

0.00

0.00

0.00

0.00

1,193,108.69

293.30

9.28

9.300000 %

0.000000 %

0.00



sww, j:ia nvi ft0acu& uueneii - ti-ayoui Balances \ueia\i)i

Disclaimers:
1. Payout figures do not include: Prepaymenl indemnity, interest differential, net present value of premiums and royalties and the amount of the option. For these calculations, refer to the Letter of

Offer of Credit, Letters of Amendment, Circulars and the revised Calculus software.

2. Escrow account balances must be analyzed internally before confirming the total payout figures to the borrower.

3. Floating Plan: Daily interest accrual subject to operational rate change.
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'(-^ Stoplion Klnauton

•^-') Direct * 1 (902^448598
stephen.kingaloniglffcinnescooperxom

1869 Uppof Water SUeol
Suits 1300
McSonea Cooper Towof - Purrty's Whart
Halifax NS

Via Regular and Registered Mail C3nada 83J 2V1
Tel * 1(902)425 8500 | Fax * 1 (902) 425 8350

Our File: 243262

January 2, 2024

Atlantic Oriental Wholesale (AOW) Incorporated
5889 Inglis St,
Halifax. N8 B3H 1K7

Attn: Jun Tak Kim, President

Dear Sir:

Re: Business Development Bank of Canada
Atlantic Oriental Wholesale (AOW) Incorporated

We are counsel to the Business Development Bank of Canada ("BDC") in connection with
this matter. We write you in your capacity as President of Atlantic Oriental Wholesale (AOW)
Incorporated (the "Company").

The Company is indebted to BDC pursuant to a Letter of Offer issued by 8DC dated
January 12, 2022, and accepted by the Company on January 13, 2022. The Letter of Offer was
amended by letters dated March 3, 2022, March 29. 2022. Apri! 18. 2022. and January 25,2023
(collectively, the "Agreement").

!n executing the Agreement, BDC agreed to advance a loan of $1.500,000.00 to the
Company, the Company agreed to repay the amount by way of monthiy payments of principal
plus interest calculated at the BDC Floating Rate from time to time. The amount of the loan was
later reduced to $1.222,795.00 with the agreement of BDC and the Company, as stated in the
Amended Letter of Offer dated January 25.2023.

The Company's obligations pursuant to the Agreement are secured by:

1. A Mortgage granted by the Company to BDC dated March 2, 2022, copy of which was
recorded at the Land Registration Office for Shelbume County on April 26, 2022. as
Doc. No. 120485090. The Mortgage by its terms secures a principal debt of
$1,700,000.00 as against the Company's property at Seal Point Road, Upper Port La
Tour, Qhelburne County (PID No. 82540097);

2. A General Security Agreement ("GSA") executed by the Company on March 2, 2022,
a Financing Statement for which was recorded pursuant to the Personal Property
Security Act as Reg. No. 36126654. The General Security Agreement is a charge in
favour of BDC over all the Company's present and after-acquired personal property;
and

mcinnescooper.com
#42951883.1
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3, The Personal Guarantee of Jun Ta)< Kim ("Mr. Kim") dated June 2. 2022. whereby Mr.
Kim promised to make payment on demand of all debts and tiabililies owed by the
Company to BDC pursuant to Ihe Agreement, limited in amount to 25% of the
outstanding balance on the day BDC demanded payment under the Guarantee.

We understand that the Company has defaulted in ils obiigations to BDC pursuant to the
Agreement, and ihat its Account is in arrears. The outstanding balance totaled $1,170,529.45 as
of December 21, 2023, and interest accrues thereafter at the daily rate of 5294.10. These figures
do not indude BDC's costs on enforcement, which are separated additional charges.

BDC is not prepared to allow the situation to continue indefinitely. Accordingly, please be
advised that in the event that payment in the fuli amount of $'1,170,529.45 (plus accrued interest
and enforcement costs) is not received in our office by way of bank draft, soiicitor's trust cheque
or certified cheque on made payable to "Mctnnes Cooper in Trust" on or before 5:00 p.m. on
Friday, January 12, 2024, legal action wil! be laken to enforce the debl.

In the event that legal action becomes necessary, BDC's daim shal! be for the full principal
debt, alt accrued interest and a!l available legal costs. BDC may a!so seek to enforce its remedies
pursuant to (he Mortgage, the General Security Agreement, or the Guarantee,

We endose a Notice of intention Eo Enforce Security issued pursuant to the Bankruptcy
Insolvency Act (Canada).

In the event that the Company is wiSiinq to waive the ten days notice period and consent
to immediate enforcement of the BDC securit*/, piease sign She Notice in the space provided and

return it to my attention.

YoLti-s very truly,

EVlclNNES COOPER

Stephen Kingston
SK/tmg

Enclosures
ec. Business Development BanK of Canada

ec. Mr. Jun Tak Kim

fM295l063



NOTICE OF INTENTION TO ENFORCE SECURITY (SEC. 244(1)) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3

TO: Atlantic Oriental Wholesale (AOW) Incorporated

INSOLVENT PERSON

TAKE NOTICE THAT:

1. Business DeveSopment Bank of Canada, a secured creditor, intends to enforce its security on
the property of Ihe insoivent i^erson located at Seal Point Road. Upper Port La Tour,
Shelbume County, Nova Scotia, PID No. O25')0097, (the "Property").

2. The security that is to be enforced is in the form o(:

(a) A Mortgage executed by the insolvent person, in favour of Business Deveiopmeni
Bank of Canada on April 26, 2022. and recorded in Shelburne County Land
Registration Office as Document No. 120<185090; and

(b) A Genera! Security Agreement executed by the insolvent person, in favour of
Business Development Bank of Canada on March 2, 2022, and recorded pursuant to
the Personal Property Security Act as Registration No. 36126654.

3. The tota! amount of the Indebtedness secured was $1,700,000.00 as of March 2, 2022.

4, The secured creditor will not have Ihe right to enforce the security until after the expiry of the
10-day period following the sending of this Notice, unless the insolvent person consents to
an earlier enforcement.

DATED at Halifax, Halifax Regional Municipality, Province of Nova Scolia, (his 2nj day of

January, 2023.

Stephen Kingston
MCINNES COOPER
PO Box 730
Purdy's Tov/er!!
1300-1969 Upper Water Street
HALIFAX NS B3J 2V1

Solicitor for Business Deve!opment Bank of
Canada

Atlantic Oriental Who!esaie (AOW)
Incorporated
herby waives Notice and consents to the
immediate enforcement of the BDC Security as
set forth herein.

Jun Tak Klm
Office; President

237822
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This is Exhibit "H" referred to in the
Affidavit of LIAM WILSON sworn

before me this ^_ day of March, 2024.

r^tei
A

A Barr^teFofthe Supreme Court
of Newfoundland and Labrador



TAX CERTIFICATE

PROPERTY #: 04208447

REQUESTED BY

ISSUE DATE: 08 Jan 2Q2A

Certificate No: 2152

LEGAL DESCRiPTSON: LOT6 UPPER PORT LA TOUR
FISHERY

File #:

Owner: ATLAN014

Name ATLANTIC ORIENTAL WHOLESALE (AOW)

Addr,; INCORPORATED

127SEALPOIMTRD
UPPER PORT LATOUR
NS BOW 1 EG

LAST BILLING AMOUNT
INTERIM BILLED AMOUNT

LAST MARKET ASSESSMENT

Taxes paid up to 31 Mar 2023
Assessment Codes and Vaiues

Commercial
Fire Tax Rate 8
Fire Dept Capital Rate

Year

2023/2024
2022/2023
2021/2022
2020/2021 & Prior

Name:
Req By: Mclnnes Cooper
Date: 8/1/24

S 38,037,89

S 18,113,28

$ 1.588,000.00
0.00

0.00
Taxable

S 1.588,000.00
0.00
0.00

ARREARS
Principal

19,949.61

0.00

0.00

0.00

TOTAL ARREARS

TOTAL INTEREST:

Total Due

19,949.61

521.34

20,470.95

interest

442.

78.

0,£

0.£

.73

.61

.00

.00

TOTAL

20,

20,

Total

392.

78.

.34

.61

0.00

o.c

470.E

00

95
This Certificate certifies that the information hereon contained is a true record of all
outstanding taxes and other charges against the hereon described property as of the iss
date.

The total due includes interest to 8 Jan 24 .(T(~}^-
AUTHORIZED SIGNATURE

J^M£ -t^c-^ ^ti

^/^¥ ^^^"9^
b^b.1 iM&W-l:: ^ 76> 7 I
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Government Gouvernement
of Canada du Canada

Bankruptcy and Insolvency Records Search (BIA) search results j
Resultats de la recherche dans Ie Registre des dossiers de faiilite et d'insolvabilite (LFI)

2024-01-11

Search Criteria j Critferes de recherche :

Reference j Reference ;

Name I Nom = Jun Tak Kim

243262

A search of the Office of the Superintendent of Bankruptcy records has revealed the fot!owing information, for the period 1978 to 2024-01.08,

based on the search criteria above-mentioned.

Une recherche dans !es dossiers du Bureau du surintendani des faiilites a permis de trouver I'information suivante, pour la p6riode allant de 1978

d 2024-01-08, selon [es criteres de recherche susmentionnes.

BIA Estate Number ( Numero du dossier en vertu de la LF!:
B!A Estate Name ( Nom du dossier en vertu de la LF1 :

Birth Date | Date de naissance:
Province:

Address ! Adresse:

Estate Type j Type de dossier:
Date of Proceeding j Date de la procedure :

Total Liabilities*) Total du passif :
Total Assets* j Total de I'actif* :

First Meeting of Creditors | Premiere assemble des creanciers ;

Discharge Status | Statut de !a liberation •
Effective Dale | Date d'erstree en vigueur:

Court Number | Num6ro de cour:

" As declared by tlablor | Tei que dfela[6 par to i!^bil<'ur

51-3025153
Kim, Jun Tak

1961-11-28

Nova Scotsa {Nouvelie-{=cosse

5889 Inglis Street, Halifax, Nova Scotis, 83H1K7

BANKRUPTCY | FA1LLITE
2023-12-22

$38,041
$44,334

51-3025153

Responsible Person | Personne responsabte ;

Appointed Licensed tnsolvency Truslce or Administrator | Syndic

autorise en insolvabitite on administrateur nomme •.

Address | Adresse :
Telephone | T6f6phone :

Fax i T6[6copieur:
Licensed Insolvency Trustee or Administrator's Discharge Date [

Date de ia liberation du syndic autorise en insoivabilite ou dc

f'adminislrateur:

BASS, GLYN1S
A. FARBER & PARTNERS INC.

Floor 16. 150 York St. Suite 1600, Toronto, Ontario, Canada. M5H3S5

184-450-77526

OS B * B SF

Ptotacitng tftB
Intaylly ol the
Insolvency Syslom

Profugor l'lnl6fliiti
du systima
rf'fnsolfflbltifd
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This is Exhibit "J" referred to in the
Affidavit of Ll^y WILSON sworn

before me this (p day of March, 2024.

A Bar.pfster of the Supreme Court
of Newfoundland and Labrador
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Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

IN THE MATTER OF: THE RECEiVERSHlP OF ATLANTIC ORIENTAL WHOLESALE (AOW)
INCORPORATED

Between:

THE BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

and

ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED

Respondents

CONSENT OF RECEIVER

TAKE NOTICE THAT the undersigned, Deloitte Restructuring Inc., a body corporate under the
laws of Canada, maintaining an office in the city of Halifax, in the County of Halifax, in the
Province of Nova Scotia, a duty qualified and licensed trustee in bankruptcy, hereby consents
to act as court-appointed receiver of the assets of the Respondents.

AND TAKE NOTICE THAT the undersigned Deloitte Restructuring inc. hereby confirms, in
compliance with CM/ Procedure Rule 73.07, that it is a member of the Canadian Association
of Insolvency and Restructuring Professionais and carries professional liability insurance.

DATED at Halifax, Nova Scotia this 29 day of February, 2024.

DELOITTE RESTRUCTURING INC.

Per:_

Name: James Foran, CPA, CA, CIRP, LIT
Titie: Senior Vice President
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