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INTRODUCTION

1. Reference is made to the following reports of the Receiver previously filed in these proceedings

(the “Receivership Proceedings”):
i. the Receiver’s First Report dated April 1, 2024 (the “First Report");
ii. the Receiver’s Second Report dated July 29, 2024 (the “Second Report”); and
iii. the Receiver’s Third Reported dated December 11, 2024 (the “Third Report”).

2. On April 11, 2024, the Supreme Court of Nova Scotia in Bankruptcy and Insolvency (the
“Court”) issued an order (the “Receivership Order”) pursuant to subsection 243(1) of the
Bankruptcy and Insolvency Act (the "BIA") and the equitable jurisdiction of this Court as
partially codified by section of 43(9) of the Judicature Act, appointing Deloitte Restructuring
Inc. ("Deloitte”) as receiver (the “"Receiver”) without security, of all of the assets,
undertakings and properties of Atlantic Oriental Wholesale (AOW) Inc. ("AOW") acquired for,
or used in relation to a business carried on by AOW (the “Property”).

3. In addition to the Receivership Order, the Court also issued an order (the “Sale Process
Order”) authorizing and approving the Receiver to proceed with the sale and investment
solicitation process (the “SISP”) as outlined in the First Report.

4, On August 8, 2024, the Court granted a number of orders that amongst other things:

i. approved the sale of the Purchased Assets as contained in the Second Report (the
“Purchased Assets Sale Approval and Vesting Order”);

ii. approved the sealing of the details of the Purchased Assets Sale Approval and
Vesting Order as contained in the Confidential Supplement to the Second Report until
the sale closes and the Receiver files its Certificate with the Court; and

iii. approved the activities of the Receiver as set out in the First Report and Second
Report.

5. On December 20, 2024, the Court granted an order that amongst other things (collectively,
the “December 20 Orders”):

i. approved the sale of the House as described in the Third Report (the
“House Sale Approval and Vesting Order”);

ii. approved the sealing of the details of the House Sale Approval and Vesting Order as



contained in the Confidential Supplement to the Third Report until the sale closes
and the Receiver files its Certificate with the Court; and

iii. approved the activities of the Receiver as set out in the Third Report.

PURPOSE

6. The purpose of this fourth report (the “Fourth Report”) is to provide information to the Court
with respect to:

i the Receiver’s activities since the granting of the December 20 Orders, including an
update on the financial position of the estate (the “Interim R&D");

ii. the Receiver’s request for an order approving an interim distribution as further
discussed herein (the "Distribution Order”);

iti. an update on the bankruptcy of AOW and the Receiver’s request for an order
transferring the House Proceeds (the “"Transfer Order”);

iv. the Receiver’s request for an order approving the fees and disbursements of the
Receiver and its legal counsel BoyneClarkelLP as described in this Fourth Report
(the “Fee Approval Order”);

V. the Receiver’s request for an order approving the Receiver's activities as contained
in this Fourth Report (the "Third Activities Approval Order”); and

Vi, the Receiver’s request for an order discharging the Receiver effective upon filing the

Receiver’s Certificate (the “Discharge Order”).

TERMS OF REFERENCE AND DISCLAIMER

7. In preparing this Fourth Report, the Receiver has been provided with, and has relied upon,
unaudited, draft and/or internal financial information and information from third-party sources
(collectively, the “Information”). Except as described in this Fourth Report:

i The Receiver has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Receiver has not
audited or otherwise attempted to verify the accuracy or completeness of the

Information in a manner that would wholly or partially comply with Canadian Audit



Standards ("CAS”") pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance contemplated under CAS in respect of the Information.

Deloitte has prepared this Fourth Report in its capacity as Receiver to provide
background to the Court for its consideration of the relief being sought. Parties
using this Fourth Report other than for the purposes outlined herein are cautioned

that it may not be appropriate for their purposes.

8. Unless otherwise stated, all dollar amounts contained in this Fourth Report are expressed in

Canadian Dollars.

9. Capitalized items not otherwise defined herein are as defined in various materials filed with

the Court in these Receivership Proceedings and can be found on the Receiver’s website at

www.insolvencies.deloitte.ca/AGW (the “"Receiver’'s Website”).

ACTIVITIES OF THE RECEIVER

10. Since the issuance of the December 20 Orders, the Receiver’s activities have included, but

were not limited to, the following:

Vi,

vii.

working with the purchaser of the House to close the transaction contemplated by
the House Sale Approval and Vesting Order (the "Transaction”);

continuing discussions relating to insurance claims filed by AOW prior to the
appointment of the Private Receiver;

holding discussions with its legal counsel regarding administrative matters relevant
to the administration of the estate;

holding discussions with RBC and its legal counsel regarding options relating to the
Shareholder Payments;

filing an assignment in bankruptcy in respect of AOW;

maintaining the Receiver's Website; and

preparing and filing this Fourth Report with the Court.

Transaction Closing

11, On December 20, 2024, the Receiver closed the Transaction.



Interim R&D

12. Enclosed as Appendix A is a copy of the Interim R&D as of March 17, 2025. The Receiver
offers the follow commentary with respect to the Interim R&D:

i. the estate has collected $1,303,000 from asset realizations;

ii. during the Private Receivership, BDC advanced the estate $80,000;

ili. the estate borrowed $75,000 under Receiver’s Certificates as permitted in the
Receivership Order, which has been fully repaid as at the date of the Fourth Report;

iv. the estate incurred professional fees of $150,727 (exclusive of HST) broken down as
$105,781 for the Receiver and $44,946 for BoyneClarkeLLP;

v. the estate paid property taxes of $42,374; and

vi. the estate incurred $25,065 of HST which the Receiver is currently in the process of
obtaining a refund from the Canada Revenue Agency.

13. As at the date of the Fourth Report, the Receiver is holding $1,095,938 in trust (the
“Receivership Funds”) which includes $118,726 from the sale of the House which is
discussed further herein (the "House Proceeds”).

Insurance Claims

14. The Receiver continues to engage in discussions with the insurance adjuster engaged by
AOW's former insurance provider regarding two claims filed by AOW prior to the Private
Receivership.

i. at the date of the Fourth Report, the Receiver understands there are two separate
claims being adjudicated by the insurance adjuster: a claim relating to an intentional
act committed by an employee that occurred in December 2023 where ammonia
wasn’t being property managed; and

ii. a claim relating to an intentional act committed by an employee that occurred in
January 2024 whereby the former principals of AOW contend the employee dumped a
foreign substance into the tank which caused increased mortality (both claims
collectively, the “Insurance Incidents”).

15. As at the date of this Fourth Report, discussions continue between the Receiver and insurance

adjuster. Any proceeds received from the Insurance Incidents will be paid to RBC as discussed



further herein. and the Receiver will provide an update to the Court in a future report on this

matter.

DISTRIBUTION ORDER

16. As noted herein, the Receiver is currently holding the Receivership Funds. In addition to the
Receivership Funds, the Receiver anticipates collecting approximately $26,000 of HST refunds
that would be available for distribution once received. The Receiver will distribute these funds
using a similar allocation model as contained herein.

17. The Receiver is aware of a number of potential priority and competing claims that require the
Receiver to create a reserve against the Receivership Funds (the “Priority Claims”). These
items are further discussed below and captured in the proposed distribution schedule (the

“Distribution Summary”), a copy of which is enclosed as Appendix B,

General operating reserve

18. The Receiver is proposing to reserve $40,000 from the Receivership Funds to account for
anticipated professional fees required to complete the administration of the estate along with a
general operating reserve to cover any operating disbursements.

House Proceeds

19. As contained above, the Receivership Funds contain the House Proceeds which based on the
Security Opinions (as defined below) received from BoyneClarkeLLP identified that no creditor
held a direct encumbrance on the House. Accordingly, the Receiver concluded that a
bankruptcy of AOW was required to distribute the House Proceeds to the creditors of AOW and
as such the House Proceeds are being withheld from the Interim Distribution. Further
information regarding the bankruptcy of AOW is contained herein.

Security opinions

20. The Receiver previously obtained a security opinion from BoyneClarkeLLP relating to the BDC
security which was previously shared with the Court as Appendix D in the First Report dated
April 1, 2024 (the “BDC Security Opinion”). The BDC Security Opinion confirmed that,

subject to the usual and customary qualifications as detailed therein, BDC holds a valid and



21.

22.

23.

24,

enforceable security interest over the real property described as PID No. 82540097. A copy of
the BDC Security Opinion is enclosed as Appendix C.

The Receiver obtained a security opinion from BoyneClarkeLLP relating the Royal Bank of
Canada ("RBC") security (the “RBC Security Opinion”). The RBC Security Opinion confirmed
that, subject to the usual and customary qualifications as detailed therein, RBC holds a valid
and enforceable general security agreement against AOW, which will include any proceeds
from the Insurance Incidents. A copy of the RBC Security Opinion is enclosed as Appendix D.
The Receiver obtained a security opinion from BoyneClarkeLLP relating to the Canadian
Western Bank ("CWB") security which consisted of a lease agreement between AOW, its
principals and CWB (the “"CWB Security Opinion”). The CWB Security Opinion confirmed
that, subject to the usual and customary qualifications as detailed therein, CWB holds a valid
and enforceable first charge against the assets captured by the lease agreement. A copy of
the CWB Security Opinion is enclosed as Appendix E.

The Receiver obtained a security opinion from BoyneClarkelLLP relating to the De Lage Landen
Financial Services Canada Inc. ("DLL") security which consisted of a lease agreement between
AOW and DLL dated November 2, 2020 (the "DLL Security Opinion”). The DLL Security
Opinion confirmed that, subject to the usual and customary qualifications as detailed therein,
DLL holds a valid and enforceable first charge against the assets captured by the lease
agreement. A copy of the DLL Security Opinion is enclosed as Appendix F.

In addition to the various security opinions, BoyneClarkelLLP provided the Receiver with an
opinion regarding the distribution of surplus funds relating to the CWB lease agreement.
Based on the allocation contained within the Preferred Bid exceeding the estimated amount
owing to CWB, there is approximately $20,000 of surplus funds which are captured by RBC's

security. A copy of this advice is enclosed as Appendix G.

Proposed dijstribution

25.

Based on the Receivership Funds and the security opinions received from BoyneClarkelLP, the
Receiver has created the Distribution Schedule which proposes to distribute $937,365 to the
secured creditors as follows:

(1) BDC - $796,584;

(i)  CWB - $81,350;



26.

27.

(iii) RBC - $28,431; and

(iv) DLL - $31,000 (collectively, the “Distribution Payments”).

The Receiver has circulated the Distribution Schedule to the affected secured creditors and

understands all parties have reviewed and are in agreement with the proposed distribution.
Given the information presented and discussed herein, the Receiver requests that the Court
grant the Distribution Order, and approve the Distribution Payments, as outlined in the

Receiver’'s motion materials.

BANKRUPTCY OF AOW

28.

29.

30.

31.

32.

Paragraph 3(s) of the Receivership Order states:

"The Receiver is hereby empowered and authorized, but not obligated, at act as once in
respect of the Property and, without limiting the generality of the foregoing, the Receiver is
hereby empowered and authorized to do any of the following where the Receiver considers it
necessary or desirable, to execute a voluntary assignment in bankruptcy as regards the
Respondent, if deemed necessary by the Receiver”,

Paragraph 31 of the Receivership Order states:

“nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the
Respondent”,

In paragraph 20 above, the Receiver advised the Court of the House Proceeds and the Security
Opinions that conclude that no creditor held a direct encumbrance on the House.

On April 9, 2025, the Receiver filed an assignment in bankruptcy for AOW pursuant to section
49(1) of the BIA (the “Bankruptcy Assignment”). A copy of the certificate of appointment
(the “Appointment Certificate”) in enclosed as Appendix H. The Appointment Certificate
lists Deloitte as the Licensed Insolvency Trustee (the “Trustee”) with such appointment to be
affirmed at the first meeting of creditors scheduled for April 25, 2025.

As part of the Interim Distribution Order, the Receiver is seeking approval from the Court to
transfer the House Proceeds to the bankruptcy estate of AOW. Following this transfer,
Deloitte, in its capacity as Trustee of AOW, intends to administer a claims process pursuant to

the BIA in order to distribute the House Proceeds.



PROFESSIONAL FEES

33.

34.

35.

36.

37.

The Receiver and BoyneClarkeLLP have maintained detailed records of their professional fees
and disbursements leading up to the granting of the Receivership Order.

The fees and disbursements of the Receiver for the period December 22, 2023 to January 17
to December 31, 2024 total $105,781 plus HST of $15,867 for a total of $121,648 (the
“Receiver’'s Fees”). The Receiver estimates additional fees and disbursements of $20,000
(exclusive of HST) to complete the administration of the estate (the "Estimated Receiver’s
Fees”). A detailed billing summary along with copies of the Receiver’s invoices are contained
within the affidavit of James Foran, a copy of which is enclosed as Appendix H.

The fees and disbursements of BoyneClarkelLLP for the period February 21, 2024 to January
27, 2025, total $44,946 plus HST of $6,707, for a total of $51,653 (the “Legal Fees”).
BoyneClarkeLLP estimates additional fees and disbursements of $10,000 (exclusive of HST) to
complete the administration of the estate (the “Estimated Legal Fees”). A detailed billing
summary along with copies of the BoyneClarkelLP invoices are contained within the affidavit
of Joshua Santimaw, a copy of which is enclosed as Appendix G.

Based on the information outlined above and contained herein, the Receiver respectively
submits that its fees and disbursements, together with the fees and disbursements of
BoyneClarkeLLP, are reasonable in the circumstances and have been validly incurred in
accordance with the provisions contained within the Receivership Order.

The Receiver is currently seeking the approval of the Court for the Receiver’s fees and
disbursements, including the fees and disbursements of BoyneClarkelLLP as described herein,

pursuant to the Fee Approval Order.

RECEIVER'S ACTIVITIES

38.

39.

The Receiver is currently seeking the Court’s approval of the Fourth Report, including the
conduct and activities described therein.
As at the date of the Fourth Report, the Receiver is not aware of any objection to the

Receiver’s conduct or activities.

10



DISCHARGE OF THE RECEIVER

40. The Receiver has concluded the majority of its administration relating to these Receivership
Proceedings. The Receiver’s remaining activities and duties to conclude the Receivership
Proceedings will include (the “Remaining Activities”):

i filing of corporate tax returns of AOW,;
ii. filing and collection of excise tax refunds, the proceeds of which will be distributed as
part of the Distribution Order;
iii. collection of any insurance proceeds (if applicable), the proceeds of which will be
remitted to RBC as part of the Distribution Order;
iv. paying all outstanding invoices of Deloitte and BoyneClarkeLLP;

V. distributing funds pursuant to the Discharge Order, if the Court sees fit to grant;

vi. filing the Receiver’s final report pursuant to section 246(3) of the BIA; and
Vii. filing the Receiver’s Discharge Certificate with the Court.
41. To the best of the Receiver’s knowledge and belief, other than the Remaining Activities noted

in this Fourth Report, all duties of the Receiver as outlined in the Receivership Order have
been or will be completed by the Receiver. The Receiver is not aware of its services being
required for any further purpose other than set out herein. Accordingly, the Receiver
respectively recommends and requests the Court grant an order discharging the Receiver
subject to the Receiver completing the Remaining Activities and filing the Discharge Certificate

with the Court.

CONCLUSION

42, The Fourth Report has been prepared in support of the relief requested herein.

43. Based on the foregoing, the Receiver requests the Court grant the requested orders.

All of which is respectfully submitted on April 17, 2025.

11



DELOITTE RESTRUCTURING INC.

Acting solely in its capacity as

Court Appointed Receiver of Atlantic Oriental Wholesale (AOW) Incorporated
and not in its personal capacity

Per:

i X

James Foran, CPA, CA, CIRP, LIT
Senior Vice President
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District of: Nova Scotia
Court No: 532179

Estate No:
In the matter of the receivership of
Atlantic Oriental Wholesale (AOW) Incorporated
of the city of Halifax, in the Province of Nova Scotia
Interim Statement of Receipts and Disbursement
for the period from January 17, 2024 to April 14, 2025

RECEIPTS
Sale of assets 1,114,300.00
Bid deposits 188,700.00
Advances from Business Development Bank of Canada 80,000.00
Borrowings under Receiver's Certificates 75,000.00
Interest income 16,553.00
Insurance Refund 655.00

TOTAL RECEIPTS

1,475,208.00

1,475,208.00

DISBURSEMENTS

Receiver's fees and disbursements 105,781.15

Repayment of Receiver's Certificate 75,000.00

Legal fees 44,945.62

Property taxes 42,373.51

Insurance premiums 32,643.00

HST paid on disbursements 26,576.47

Return of bid deposits 15,000.00

Security 8,655.00

Appraisal fee 8,150.00

Realtor Commission 6,500.00

Utilities 3,537.89

Environmental consultant 3,500.00

Advertising 2,580.00

Repairs and maintenance 1,995.75

Locksmith 1,672.53

Miscellaneous disbursements 130.00

Filing fee paid to the Official Receiver 75.30 379,116.22
TOTAL DISBURSEMENTS 379,116.22

AMOUNT RETAINED IN TRUST ACCOUNT BY THE RECEIVER

DELOITTE RESTRUCTURING INC.

Acting solely in its capacity as

Court Appointed Receiver of Atlantic Oriental Wholesale (AOW) Incorporated
and not in its personal capacity

per: @)JSQ/

James Foran, CPA, CA, CIRP, LIT
Senior Vice President

1,096,091.78







Atlantic Oriental Wholesale (AOW) Incorporated
Proposed schedule of funds available for distribution (the "Distribution Schedule")

Prepared by Deloitte Restructuring Inc. - Court Appointed Receiver
Prepared on April 14, 2025

Funds held in trust 1,096,092 note 1l
General allowance
Professional fees 35,000 note?2
Operating costs 5,000 note3
40,000
Restated 1,056,092
Less - House Proceeds 118,726 note 4
Funds available for distribution 937,365
Distribution to Secured Creditors
BDC 796,584 note 5
RBC 28,431 note 6
cwe 81,350 note 7
DLL 31,000  note8
937,365

Notes to the Distribution Schedule (the "Notes")
The notes form an integral part of the Distribution Schedule and should be read in conjunction with.
note 1 - above amount is maintained in Receiver's trust account as of April 14, 2025.

note 2 - above amount represents an estimate of current work in progress and future fees of the Receiver and its legal counsel to complete the administration of
the estate inclusive of HST.

note 3 - above amount represents am accrual to cover any outstanding invoices as of March 21, 2025.

note 4 - the above amount represents the net proceeds from the sale of the residential house for which no party has a direct encumberance on. These proceeds will
be transferred to the bankrupt estate of AOW for distribution.

note 5 - the above amount is calcuiated as the residual funds from the available for distribution after deducting specific amounts for other secured creditors. The
distribution to BDC also include an allocation credit from RBC in the amount of $9,219 regarding common estate costs.

note 6 - the above amount is calculated as foliows from the Tender Package:

Parcel 1B 18,650 note 6a
Parcel 1C 10,000
Parcel 1D 6,000
Parcel 2B 3,000
37,650
Allocation credit (9,219) note 6b

Proposed distribution 28,431

note 6a - this amount comes from Parcel 1B where the purchaser allocated $100,000 for the generator and the Receiver has forecast the outstanding
Joan balance to be $81,350. The surplus funds would be captured by RBC's GSA which is in priority to BDC's GSA.

note 6b - the above amount allocates common estate costs between BDC and RBC and generates this amount allocated to RBC for credit to BDC.

note 7 - the above amount is the calculated loan balance owing to CWB which creates a surplus from the allocation by the purchaser, which allocation has been
credited to RBC.

note 8 - the above amount represents the settled amount on Parcel 2A as allocated by the purchaser and creates a deficiency for DLL.
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Joshua J. Santimaw
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Facsimile: (902) 463-7500
E-mail: jsantimaw@boyneclarke.ca
February 26, 2024
James Foran
Partner - Financial Advisory
Deloitte
Queen’s Marque
Suite 800 - 1741 Lower Water Street
Halifax, NS
B3J 0)2
Dear Mr. Foran:
Re:  Atlantic Oriental Wholesale (AOW) Incorporated
This letter is my independent opinion prepared in accordance with §13.4(1) of the
Bankruptcy and Insolvency Act (“BIA”) with respect to the validity and enforceability of
the security encumbering the real and personal property of Atlantic Oriental Wholesale
(AOW) Incorporated (“AOW”").
Documentation

I reviewed the following documentation in preparing this opinion:

e March 2, 2022, Mortgage of AOW in favour of Business Development
Bank of Canada (“BDC”");

e March 2, 2022, General Security Agreement of AOW in favour of BDC;
e March 2, 2022, Guarantee of Kim in favour of BDC;

e March 3, 2022, Loan Amendment of AOW in favour of BDC;

e March 29, 2022, Loan Amendment of AOW in favour of BDC;

e January 18, 2023, Promissory Note of AOW in favour of BDC; and

e January 25, 2023, Loan Amendment of AOW in favour of BDC.

(collectively the “Security”)

PL# 175427/14247987
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Based on the foregoing, the total secured debt owning by AOW to BDC pursuant to the
Security as of January 25, 2023, is $1,222,795.00.

Searches and Jurisdiction
I also performed various searches in preparing this opinion which is prepared pursuant
to the laws of Nova Scotia and the federal laws of Canada applicable herein. [ express no
opinion as to the laws of any other province. The searches are attached for ease of
reference and reveal:
e The mortgage of AOW in favour of BDC is recorded against the property
located at Seal Point Road, Upper Port La Tour, Nova Scotia, more

particularly described as PID No. 82540097; and

e PPPSA searches over the personal property of AOW.

Assumptions

1.  AOW is registered in Nova Scotia and has not been dissolved.

2. At all relevant times, AOW had the power and capacity to carry on
business and execute and deliver security documents, to perform all its
obligations under the security documents and secure its obligations as
provided for in the Security.

3.  The execution, delivery and performance of the obligations in the
Security has been duly authorized by all necessary corporate action by

the necessary parties.

4.  All signatures are genuine on the Security submitted to the writer is
authentic and confirms to the original.

5. The legal capacity to execute the Security.

6.  The collateral described in the security does not include consumer
goods as defined by the Personal Property Security Act of Nova Scotia.

7. All of the monies described in the Security has been advanced.
8.  With respect to the Security given, AOW has not agreed in writing or

orally to any postponement of the time for attachment of the security
interests referred to in the Security.

PL# 175427/14247987
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Opinion

Based upon and relying on the foregoing, and subject to the qualifications, limitations and
restrictions herein expressed, I believe that the Security forms and is a binding valid first
charge over the real property and a binding valid second charge over the personal
property (except those specific serial numbered goods in various other PPSA

registrations) described therein and enforceable against the parties thereto.

The foregoing opinion with respect to the Security is subject to the following

qualifications, limitation and restrictions:

1.

I provide no opinion on the existence of any personal property over
which the Security grants security including serial numbered goods;

The enforceability of the Security is subject to applicable law, including
bankruptcy, insolvency, reorganization and other laws of general
application limiting the enforcement of creditors’ rights in general;

Equitable remedies, including, without limitation, specific performance
and injunctive relief, may be granted only in the discretion of a Court of
competent jurisdiction;

All rights duties and obligation arising under the Security must be
exercised and discharged in good faith and in a commercially
reasonable manner;

I express no opinion about the validity of any loans secured by the
Security;

I express no opinion regarding the existence or priority of municipal
liens including municipal taxes;

I express no opinion as to the priorities as between the Security held by
AOW and any other security or any other competing claims and we
express no opinion as to the validity of any enforcement steps taken or
contemplated.

Without limiting the generality of the foregoing, the priority of security
interests created by the Security are subject to the operation of the laws
of Canada and Nova Scotia in effect from time-to-time creating statutory
liens and trusts have priority over registered mortgages, charges and
security interests such as those contained in the Security;

Notwithstanding registration under the PPSA will perfect a security
interest in all forms of collateral to which the Act applies, perfection by
possession of certain types of collateral may provided additional rights
to a secured party.

PL# 175427/14247987
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I am also not aware of facts that would permit annulment of the Security under §95 of the
BIA.

I am not aware of any information indicating that the persons granting the Security were
insolvent at the time of the purported to grant security or that the Security was otherwise
entered into in fraud of creditor’s rights.

This opinion is prepared solely for the benefit of person to whom this letter is addressed
and may not be used or relied on by any other person for any other purpose and may not
be quoted from or referred to in any other document on manner without prior written
consent.

Thank you for your courtesy and cooperation.

Yours truly,

BOYNECLARKE LLP

N

Joshua J. Santimaw

<.

PL# 175427/14247987
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DELIVERY ViA: Joshua]. Santimaw

Email: jforan@deloitte.ca Direct Dial: (902) 460-3451
Facsimile: (902) 463-7500

FILE REFERENCE: E-mails jsantimaw@boyneclarke.ca

175427 |

February 28, 2025
Halifax Regional james Foran
Municipality: Partner - Strategy, Risk and Transactions

,1}»741 Lower Water Street — Suite 800
99 Wyse Road, suitecoo  Halifax, NS B3] 012

Dartmouth

NS Canada-B3A 455 Dear Mr. Foran:

Correspondence: Re:  Atlantic Oriental Wholesale {*"AOW”) Incorporated (the “Debtor”)

PO, Box 876

Dartmotith Main Please allow this letter to serve as our opinion regarding certain security given by the
NS Canada B2Y3Z5 Debtor to the Royal Bank of Canada (the “Bank”) in respect of personal property in Nova

Scotia..
T B02.4569.9500

fvﬁgf;:;i?ma In the course of preparing this opinion, we have conducted a search of the Personal
Property Security Registry (“Registry”), which is maintained under the Nova Scotia

j Personal Property Security Act ("PPSA"). As noted below, this opinion is subject to the

'/?Wﬁmw, accuracy and completeness of the Registry.

AWorldwide Newibrk

ol Quatiy Lyt Fiems I have reviewed the following documentation (“Security Documents”) provided the

Bank:

1. General Security Agreement (“GSA”) dated March 27, 2018. The GSA secures,
among other things, a charge overall the “...of the Debtot’s present and after
acquired personal property”, inventory, equipment and deposits.

© 2. A Guarantee and Postponement of Claim dated Dec’emb'e'r 16, 2019, whe’reby‘
Kyongmi Choi guaranteed payment of the debt of the Debtor to the sum of
$250,000.00 plus interest from date of demand at prime plus 5%.

3. AGuarantee and Postponement of Claim dated December 16, 2019, whereby Jun.
Tak Kim guaranteed payment of the debt of the Debtor to the sum of
$250,000.00 plus interest from date of demand at prime plus 5%.

4. A Trade Expansion Waiver Lending Program guarantee dated December 18,
2019, wheréeby Export Development Canada guaranteed the debt of the Debtor.
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Registration of Security & Priority’

With respect to the GSA, the Bank registered Financing Statements under the PPSA on the
Nova Scotia Registry on November 10, 2017, and December 20, 2018. The registrations
have been renewed and have not lapsed.

We noté that there are a number of registrations for leased equipment and vehicles that
would likely stand in priority to the Bank’s GSA, as those appear to be purchase money
sécurity interésts,

In our opinion, the Bank's GSA constitutes a valid First Charge in Nova Scotia saving
registrations for leased equipment and vehicles.

Conditions & Qualifications
~ Assumptions
For the purposes of this opinion, we have assumed the following:
1. All original documents are authentic and complete; all signatures are genuine;
and, copies of documents, whether certified or otherwise identified to our
satisfaction, conform to the originals thereof.

2. Thelegal capacity of natural persons.

3. Information that govérnment officials, agencies, and authorities provide is
accurate and records maintained as public registries are accurate.

4, The description of collateral in the GSA (the “Collateral") is correct.

5. The Debtor had rights in the Collateral.

6. The Security Documents were duly authorized, executed and constitute legal,
valid, and binding agreements enforceable against the Debtor in accordance with
their terms.

7. The Debtor had the full corporate power and capacity to take, and did take, all
corporate actions necessary to authorize the creation, issuance, execution, and
delivery of the Security Documents.

Opinions

We have considered such questions of law as we deemed relevant or necessary as a basis
for the opinions expressed herein.

Based upon our examinations as described above and subject to the assumptions,

qualifications, and limitations expressed herein, we are of the opinion thatat the time of
execution of the Security Documents by the Debtor, the Debtor appears to have been a
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validly subsisting corporation under the laws of the Province of Nova Scot’ia,_wifh full
capacity and power to own its property and carry on its business in Nova Scotia, and to
enter into the-agreements to which it is a party.

We offer'no opinion as to-the capacity of the signatories to the agreements to bind the
Debtor as we have not had the opportunity to review the Debtor's corporate records or
minute book.

Qualifications

Theforegoing opinions are subject to the following qualifications:

1.

No-opinion is expressed herein as to the title of the Debtor to, or ownership of,
the Collateral.

The priority of the Bank’s security is subject to registrations.

The priority of the Security Documents is subject to the operation of the laws of
Canada and the Province of Nova Scotia in effect from time to time creating liens
and trusts having priority over registered security interests, mortgages, charges,
and assignments, such as those contained in the Security Documents.

Except as specified above, we have not conducted searches or made inquiries in
respect of any statutory liens or deemed trusts that may arise against the
property of the Debtor pursuant to the laws of Nova Scotia, or the federal laws of
Canada applicable therein,

The searches and inquiries referred to above were restricted to those areas or
registration districts specified above, We express no opinion as to whether any
documents may be recorded at registries at which we have not searched or as to
the results of inquiries in respect of other areas or registration districts,

The opinions expressed herein are subject to the laws of the Province of Nova
Scotia and the federal laws of Canada applicable as of the date of this letter.

The opinions expressed herein are for the exclusive benefit of Deloitte Restructuring Inc.
This lefter may-not be relied on for any other purpose by any other person without our
prior writtép consent.
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Royal Bank of Canada
General Security Agreement

SRE: 182824185 1871 HOLLIS ST

Borrower: ATLANTIC ORIENTAL WHOLESALE (AOW) SUITE 700
INCORPORATED  HALIFAX

NOVA SCOTIA

B3J0C3

CA

1. SECURITY INTEREST

(3) For value received, the undersigned ("Debtor”), hereby grants to ROYAL BANK OF CANADA ("RBC'), a security
interest (the' “Security Interest) in the undertaking .of Debtor and in all of Debtor's present and after acquired personal
‘property including, without limitation, in all Geods (including all parts, accessories; attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and
Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor {including
such as may be retumed to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereta and
substitutions therefore (hereinafter collectively called "Callateral”), and including, without limitation; all of the following now
owned or hereafter owned or acquired by or on behalf of Debtor;

M all inventory of whateverkind and wherever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all
machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nalure or kind;

(i) all Accolints ‘and book debts and generally all debts, dues, claims; choses in action and demands of every
nature and Kind howsoever arising or ‘secured including ietters of credit and advices of credit, which are
now due; owing or accriing or growing due to or owned by or which may hereafter become due, owing or
accruing or.growing due to or owned by Debtor ("Debts"); :

(iv) all fists, records and files relating to Debtor's customers, clients and patienits;

1%} all deeds, documents, writings, papers, books of account and other books relating to of being records of
Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

{vi) all contractual rights and insurance claims;

(vij  all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation
enviropmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights,
personality rights, plant breeders’ rights, integrated circuit topographies, software and all other forms of
intellectual and industrial property, and any registrations -and’ applications for registration of any of the
foregaing (collectively "Intellectual Property®); and

(viil)  ali property described in Schedule "C” ‘or any schedule.now or hereafter annexed hereto.
(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the fast day of the.

term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of
such last day in trust to assign the same to any person acquiring such term.
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~ {c) The tenms “Goods", "Chattel Paper", "Document of Title”, “Instrument”, "Intangible”, "Security”, *Investment
Property”, "proceeds”, "Inventory”, "accession”, "Money”, "Account”; "financing statement" and *financing change statement”
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Propeérty
Security Act of the province referred to in- Clause 14(s), as anmended from time to tme, which Act;. including amendments
thereto and any Act substituted therefor and amendments thereto is herein referred to as the. "P.P.S.A.". Provided always that
the term "Goods" when used herein shall not include “consumer goods" of Debtor as that term is defined.in the P.P.S.A,, the
term “inventory” when used herein shall include livestock and the young thereof after conception and crops that become such
within one year of execution of this Seciirity Agreement and the term "Investment Property”, if not defined in the P.P.S.A,
shiall be interpréted according to its: meaning in the Personal Property Security Act {Ontario). Any reference herein to
“Collateral” shall, uniess the context otherwise requires, be deemed a reference to “Collateral or any part thereof”,

b
b
k
&
=

2. INDEBTEDNESS SECURED

The Security Interest granted: hereby secures payment and performance of any and all obligations, indebtedness and
liability of Debtor to RBC (inciuding interest thereon). present or future, direct or indirect, absolute or contingent, matured or
not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether
Debtor be: bound alone or with. andther or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness"). If the Security Interest in the Collateralis not sufficient, in the event of default, to satisfy all Indebtedness. of
the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable-for any Indebtedness remaining
outstanding and. RBC shall be entitied to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR'

A Debtor represents and warrants and so long as this Security Agreement remains in effect shall be: deemed t0
continuously represent and warrant that:

(a) the Colfateralis genuine and owned by Debtor free of all securily interests, morlgages; liens, claims, .charges;
licenses, leasés, infringements by third parties, encumbrances of other adverse claims. or. interests (Hereinafter collectively-
called "Encumbrances™, save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter
approved in writing by RBC, priorto their creation or assumption;

(D) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the
applications and registrations;

: (c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against
the party-obligated to pay the same (the "Account Debtor”), and the amount represented by Debtor to RBC from time to time
as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by
such Account Debtar or Account Debtors, except for norival cash discounts where applicable, and no Account Debtor will
have any defence, set off, claim or counterclaim: against Debtor which can be asserted against RBC, whether in any
-proceeding t6 enforce Collateral o otherwise;

{d) the locations specified in Schedule “B" as to business operations and records are accurate and complete and with
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule “B" are accurate and
complete-save for Goods in transit to such locatioris and Inventory on lease or consignment; and all fixtures or Goods. about
to become fixtures and all crops and afl oil, gas or other minerals to be extracted and all timber to be cut which forms part of
the Colfateral will be situate at one of such locations; and

(&) ‘the execution, delivery and performance- of the obligations under this Security Agreement and the creation of any

security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any
agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR
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So long as this Security Agreement remains in effect Debtor cavenants and agrees: :

(a) to defend the Collateral against the claims and demands-of all other parties claiming the same or an interest
therein; to diligently initiate and prosecute legal action against all infringers of Debtor's fights in Intellectual Property; to take
all reasonable: action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are
compuisory under federal or provincial legislation and those shown on Schedule "A* or hereafter approved in writing by RBC,
prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or otherwise dispose of
Collateral or any interest therein without the prior written consent of RBC; pravided always that, untii default, Debtor may, in
the ordinary course: of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to
Debior;

(b} ‘to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's
business or Collateral,

(i) the details of any significant acquisition of Collateral,

(iil) the details of any claims or litigation sfecting Debtor or Collateral,
(iv) any loss or damage to Collateral,

(V) any default by any Account Debtor in payment or other performance of its obligations with respect to
Collateral, and

{vi)-the return to-or repossession by Debtor of Collateral;

{€) to keep Collateral’in good order, condition and repair and not-to use Coliateral in violation of the provisions of this
Security Agreement or any other agreement relating to Colfateral or any policy insuring Collateral or any applicable statute,
taw, by-law, rule, regulation or ordinance; to keep all agreements, registrations :and applications relating to Intellectual
Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and
registrations as may be necessary or desirable to protect intellectual Property, unless otherwise agreed in writing by RBC; 10
apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs
whenever it is commercially reasoniable to do so; '

{(d) to do, execute, acknowledge and deliver such financing statements, financing change. statements and further
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably
requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches
and filings in.connection therewith;

(&) to pay ali taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Deblor ar Collateral as and when the same become due and payablé;

~ {) toinsure collateral in such amounts and against such risks as would tustornarily bé insured by a prudent owner of
similar Collateral and in such additional amounts and ‘against such additional risks as RBC may from time to time direct, with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and
deliver copies of poficies and evidence of renewal fo RBC on-request; ’

(g) to prevent Collateral, save Inventory sold of leased as permitted hereby, from being or becoming an accession to-
other propeity not covered by this Security Agreement;

{h) to camy on and conduct the business of Debtorin a proper and efficient manner and s0 as to protect and preserve.
Collateral and to keep, in accordance with generally accegted accounting principles, consistently applied, proper books of’
account for Debtor's business as well as accurate and complete.records concerning Collateral, and mark any and all such
records and Collateral at RBC's request so as to indicate the Security Interest;.

(i) to deliver t6 RBC fram time to time promptly upon request:
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10} any Documents-of Title, Instruments, Securities and Chattel Paper constituting, representing ortelating to
Collateral,

]
=

(i) all books of account and &l records, ledgers, reports, correspondence, schedules, documents, statements,
jlists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same,

iii) all financial statements prepared by or for Debitor regarding Debtor's business,

(v} all policies and' certificates ofinsurance relating to Collateral, and

(v} such infarmation concerning Collateral, the Debtor and Debtor's business and affairs as RBC may. reasonably.
request,

5. USE'AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Deblor's business in any manner
riot inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to
verify the existence and state of the Collateral in any manner RBC may- consider appropriate and Debtor agrees to fumish all
assistance and information and 1o perform all such acls as RBC may reasonably request in confection theérewith and for such
purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises accupied by
Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collsteral at any time includes Securities, Debtor authofizes RBC to transfer the same of any ‘part thereof into its own
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that,
until default, RBC stiall deliver promptly. to Debtor all notices or othér communications received by it or its nominee(s) as such
registered. owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive-any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or.its order as aforesaid shall thereafter be effective: ’

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary,
RBC may, at any tirme after default, give a riotice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS

Before oF after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security
Interest and may also direct such Account Debtors to make all paymeénts-on Collateral to RBC. Debtor acknowledges that any
payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of
this Securily Interest to Account Debtors and whether before or after default.under this Security Agreement, shall be received
.and held by Debtor in trust for RBC and-shall be turmed over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and
if RBC receives any such Money prior to default, RBC shall either credit the Same against the indebledness or pay the same.
promptly to Debtor. ’

{b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral. and i
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Debtor receives any such Money without any request by it; Debtor will pay the same promptly to RBC. L‘
9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) ‘Whether or not default has occuired, Debtor authorizes RBC:

(i) toreceive any increasein or profits on Collateral {other than Money) and to hold the same as part of
Collateral. Money so received shall be treated as income for the purposes.of Clause 8 hereof and dealt
with accordingly:

{i) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation
of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such
payment or distribution as: part of Collateral.

{b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver
the same promiptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requiréments of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respectto Collateral shallbe applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriate in a collateral account of released to Debtor, all without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.
11.  EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as.
"default™;

~ {(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition coptained in
this Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an
individual;

{(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the makirg of an
assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of

Debtor or the institution by or agaiist Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency
Act or otherwise:;

{d} the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
setilement of claims against or winding up of affairs of Debtor;

(e) if any Encuribrance affecting Collateral becomes enforceable against Collateral;

) i Debtor ceases or threatens to cebse to carry on business or makes or ‘agrees to make a bulk sale of assets
without cariplying with applicable law or commits or threatens to commit an act of bankruplcy;

{g) if any execution, sequestration, extent or other process. of any court becomes enforceable against Debtor or
distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any cenificate, statement, representation, wairanty or audit report heretofore or hereafter furnished by or on
behalf of Debtor pursuant to or in- connection with this Security- Agreement, -or otherwise (including, without limitation, the
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or

any other agreernent with Debtof; proves to have been false in any material respect at the time as ‘of which the facts therein
set forth-were stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against
Debtor; of if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any
of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have
been disclosed ta RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to
be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself
insecure or that the Collateral is in jeopardy. The provisions of this claiise are not intended in-any way to affect any rights of
RBC with respect to any Indebtedniess which may now.or hereafter be payable on demand.

13. REMEDIES

(3) Upon default, RBC may appoint of reappoinit by instrumient in writing, any person or persons, whether an officer or
officers or an employee or employees of RBC or not, to be a receiver orreceivers {héreinafter called a "Receiver®, which term
when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom). and
may remove any Receiver so appointed and appoint another in histher stead. Any such Receiver shall, so far-as concerns

‘responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for-

any misconduct, negligence or nonsfeasance on the part of any such Receiver, his/her servants; agents or employees,
Subject to the provisions of the instrurmient appointing him/her, any such Receiver shall have power fo take possession of
Collateral, to preserve Collateral or its value, to carry on or concur in camying on alf or any part of the business of Debtor and
to sell, Jease, license or olherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral, To
facilitate the foregoing powers, any-such Receiver may, to-the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises,
borrow morney on a secured or unsecured basis-and use Collateral directly in camying on Debtor's business or-as security for
loans or advances to erable the Receiver to cary on Debtor's business or otherwise, as such Receiver shall, in its discretion,
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in caiying
out histhér appaintment shall be received in trust for ‘and paid over to RBC. Every such Receiver may, in the discretion of
RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, exefcise any or all of the powers and
rights given to a Receiver by virtue of the foregoing sub-clause (a).

{©) RBC fnay take possession of, collect, demand, sue on, enforce, recover.and receive Collateral and give valid and

binding receipts and discharges thérefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise’

dispose of Collateral in such mannér, at such time or times and place or places, for. such consideration and upon such terms
and conditions as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in-any other agreement now or hergafter in effect between Debtor
and RBC and in addition to any other rights RBC-may have at law or in equity, RBC shall have, both before and after default,
all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of
Collateral or to institute any proceedings for such purposes. Furthenmore, RBC shall have no obligation to take any steps to
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in
RBC's possession and shall not be liable or accountable for failure to do so.

(&) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may
be located and by any methed permitted by.law and Debtor agrees upan request from RBC or any such Receiver to assemble
and deliver possession of Collateral at such place or places as directed,

(i Debtor agrees to be llable-for and to pay all costs; charges and eéxpensés reasonably incurred by RBC of any

W Pd Ui vl el [iy'il

IR ! ¢ Ll o'l

R q (0 A el .
¢ Vi 1 [t WA nl : :

RBC182824185006012000924

Please da not write in this area

—— 8
s~

Ui vd
NI
(A it
)

ety
"
ey
gy
e
B e o

1N £2

®ngisie(ed u?demark of Royal Bank of Canada ) E-Form 00924 {2008/03) 6 of12

|
Lt
e
g
B




Recelver appointed by it, whether direcily or for services fendered {including veasonable solicitors and auditors costs: and 5
other legal expenses and Receiver remuneration), in operating Debtor's ‘accounts, in preparing or enforcing this Secuirity &
Agreement; taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing:of ¢
Coliateral and in enforcing or collecting Indebtedness and all-such costs, charges and expenses, together with- any amounts.

owing as a result of any borrowing by RBC or.any Receiver appointed by it, as permitted hereby, shall be a first charge on the

proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(@) RBC will give Debtor such notice, if any, of the date, time and place of any public sale orof the date after which
any private disposition of Collateral is to be made as may be required by the P.P.S.A..

(hy Upon default and recelving written demand from RBC. Debtor shall take such further action as may be necessary
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor
appoints:any officer or director or branch manager of RBC upon default to bé its-attorney in accordance with applicable
legistation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer,
and to record any assignment; licence or transfer of the Collateral. This power of atiorney, which is coupled with an interest, i$

imevocable until the release or discharge of the Security Interest:

14. MISCELLANEOUS

{(a) Debtor hereby authorizes REC to file such financing “statements; financing change statements and other
documents and: do such acts, matters and things (including. completing and adding schedules hereto identifying Collateral or
any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is camied on and
Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect onan ongoing basis and continue
the ‘Secuiity Interest, to protect and. preserve Collateral and to realize. upon the Security Interest and Deblor hereby
irevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC
the true and fawful attomey of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor
whenever and wherever it may be deemed necessary or expedient,

(b) Without limiting any other fight of RBC, whenever Indebtedness is immediately die and payable or RBC has the
right to declare indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in:its sole.
discretion, set off against Indebtedness any and all amounts then owed 1o Debtor by RBC in any capacity, whether or not
due, and RBC shall be deemed to have exercised such right to-set off immediately at the time of making its decision to do so
even though any charge therefor is made or entered on RBC's records subsequent thereto.

(c) Upon Debtor's failure:to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform-any.
or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount-equal to the expense
incurred by RBC in sa doihg plus.interest thereon from the date such expense is incurred until.it is paid at the rate of 15% per
annum. '

(d) RBC:may grant extensions of time and other induigences, take and give up security, accept compositions,
compound, compromise, seitle, grant releases and discharges: and otherwise deal with Debtor, debtors of Debtor, sureties
and others and with Collateral and other.secuiity as RBC may see fit withiout prejudice to the liability of Debtor or RBC's. right
10 hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or
RBC’s name, at RBC's.option, and may endorse Debtor's name on any and all cheques, commercial paper; and any: other
instruments pertaining to or constituting Collateral.

(&) No delay or omission by RBC in exercising any right or remedy heréunder or with respect to any Indebtedness
shall operate as a waiver thereof or of ary other right or remedy.. and no single or partial exercise thereof shall preclude any
other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by
Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and
without waiving any other prior. or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein
are cumulative and may be exercised at any time and from time to time independently or in combination.

{f) Debtor waives protest of any Istrument constituting Collateral at any time held by RBC on which Debtor is i any
way liable and, subject to Clause 13(g) hereof, natice of any other action-taken by RBC.-
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement
and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert againstthe assignes any
claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this: Security
Agreement the obligations of such Debtors hereunder shall be joint and several.

(h).RBC may provide any financial and other information it has abiout Debior, the Security Interest and the Callateral to ¢
any one acquiring:or who may acquire an interest in the Security Interest of the Collateral from the Bank or any one acting on ¢
behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, vatiation or
amendment of any provision of this Security Agreement shall be. made except by a writteri agreement, executed by the
parties hereto and no waiver of any. provision hereof shall be effective unless in writing.

(i) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall’be in
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to jt-at
#ts address herein set forth or as changed pursuant hereto, and, in the case of Debtor, i deliverad 1o it or if sent by prepaid:
registered mail addressed to it at its last address known to RBC. Either party may notify the cther pursuant hereto of any
change in such party's principal dddress to be used for the purposes hereof.

() This Security’ Agreement and the security afforded hereby is in addition to and not in substitution for. any other
security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in-full force,
and efféct until the Manager or Acting Manager from time to time of the. hierein mentioned branch of RBC shall actually
receive written notice of its discontinuance; and, notwithstanding such notice, shalf remain in full force and effect thereafter
until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals
thereof (whether made before or after receipt of such naotice) together with interest accruing thereon after such notice, shall be
paid infull.

{§) The headings used in this Security Agreement are for convenience only and are not be considered a part of this
Seciirity Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

{m) When the context so requires, the singular number shall be read as if the: piural_were expressed and the provisions
hereof shall bie read with all grammatical changes necessary dependent upon the person referred to being a male, female,
firm or comporation.

(n) In the event-any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or-
void, in whole or in parnt, by any Court of competent jurisdiction, the remaining terms and provisions. of this Security
Agreement-shall remain i full force and effect. '

{0) Nothing herein contained shall in any way obligate RBC to grant, continuié, renew, extend time for payment of or
accept anything which constitutes or would constitute Indebtedness.

{p) The: Security Interest created hereby is i_ntendéd to attach when this- Security: Agreement is sighed by Deblor and
delivered to RBC. '

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the:
intention of the patties hereto that the term “Debtor” when used herein shall apply to each of the amalgamating companies
and to the amalgamated company, such that the Security Interest granted hereby

(i) ‘shall extend to “Collateral™ {as that term is herein defined) owned by each of the amalgamating companies
and the amalgamated company at the time of amalgamation and to-any “Collateral* thereafter gwned or acquired by the
amalgamated cormpany, and ’

(i) shall secure the "Indebledness® (as that term is herein ‘defined) of each of the amalgamating companies and
the amalgamated company to RBC at the time of amnalgamation and any "Indebtedness” of the amalgamated company 1o
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RBC thereafter arising.'The Security Interest. shall attach to “Collateral” owned by each company amalgamating with Debtor,
and by the amalgamated company, at the time of the amalgamation, and shall attach to any “Collateral” thereafter owned or
acquired by the amalgamated company when such becomes -owned oris acquired.

v () In the event that Debtor is ‘a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the
Province of Saskatchewan, or any provision thereof, shall have no application to this Secunity Agreement or any agreement or
instrument renewing or extending or collateral to this Security Agreement. In the event that -Debtor is an agricultural
carporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with'RBC that all of Part IV (other
than Section 46) of that Act.shall not apply to Debtor,

(s) This Security Agreemerit and the transactions evidenced hereby shall be governed by and construed in accordance
with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect,
except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall
be govemned by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable
therein.

15. COPY OF AGREEMENT

{a)

~ {b) Debtor waives Debtor's right fo receive a copy of any financing statement or financing change statement
registered. by RBC or of any verification statement with respect 1o any financing statement or financing change: statement
registered by RBC. (Applies in all P.P.S.A, Provinces except Ontario).

Debtor hereby acknowledges receipt of a copy-of this Security Agreement,

16. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED .

ADDRESS OF BUSINESS  {CITY PROVINCE | POSTAL CODE
|DEBTOR: HALIFAX NOVA SCOTIA B3H1K7

5889 INGLIS STREET

IN WITNESS WHEREOF Debtor has executed this Security Agreement this ﬂ day M ARy

2oty

INCORPORATED

W 4

WITNESSES

ATLANTIC ORIENTAL WHOLESALE (AOW)

)

WITNESSES
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

5889 INGLIS STREET,
HALIFAX

NOVA SCOTIA

CA

B3H1K7

2. Locations of Records relating to Collateral

5889 INGLIS STREET,
HALIFAX

NOVA SCOTIA

CA

B3H1K7

3. Locations of Collateral

5889 INGLIS STREET,
HALIFAX

NOVA SCOTIA

cA

B3HIK7
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. ' SCHEDULE "C*
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] ; Royal Bank of Canada
Guarantee and Postponement of Claim

SRF: N BRANCH ADDRESS:

182824185 1871 HOLLIS ST

SUITE 700
BORROWER: HALIFAX, NS
ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED B3Jocs

TO; ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipl whereof Is. heraby acknowledged, the uhdersigned and each of them -(if more. than
one) hereby joinlly-and severally guarantee{s) payment on demand to Royal Bank of Canada {hereinafter called the "Bank”} of all
debls and liabilities, present or future, difect or indirect, absolute of contingent, matured or not, at any time owing by ATLANTIC
ORIENTAL WHOLESALE (AOW) INCORPORATED (hereinafler called the “Customer™) to the Bank. or remaining unpaid by the
Cuslomier 10 the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or dealirigs
between the Bank.and the Customer or by or ffom any agreement or dealings. with. _any third party by which the Bank may be or
become In any mariner whatsoever a creditor of the Customer or however otherwise incurred or arnising anywhere within or oulside
the country where this guarantee is executed and whether the Customer be bound alone or with another or others and whether
“as pnncipal or surety {such debts and. liabilities being hereinafter calied the “Ligbllifies"); ths liability. of the- Undersigned hereunder
being limited to the sum of $250,000,00 Two Hundred Fifty Thousand Dollars together wilh inlerest thereon from the date of
demand for payment al a rale equal (o the Prime Interest Rate of the Bank plus 5.000 Five percent per annum as well after as
befere default and judgment,

AND THE UNDERSIGNED.AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) WITH
THE BANK AS FOLLOWS:

(1) The Bank may grant lime; renewals, extensions, indulgences, releases and discharges o, {ake securilies (which word as used
herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit-with the
Bank, other assets of the Customer held by the Bank in safekeeping or olherwise, and other'guaraniees) from and give the same
:and any or all existing securities up o, abstain from taking securiies from, af perfetting securities of, cease or refrain from giving
credil or making loans or advances fo; or change any tem of condition applicable to the. Liabilitiés; inchiding without imitation, the.
rate of interest or maturily dale, if-any, or introduce new ferms and conditions with regard to the Liabilities, or accept compositions
from and otherwise deal with, the Customer and others and with all securities as the Bank may see fit, and may apply al moneys al
any time received from the Customer or olhers or from securities upon such partof the Liabifities as the Barnk deeins best and change
any such application in whole orin patt from time 16-time as the Bank may see i, the whote without inany way limiting or lessening
ihe liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by the Bank from the
Custamier or ‘others; whelher atcasioned by the fault of the- Bank or otherwise, shall in any way limit or lessen the fiability of the
undersigned under this guarantee.

(2)’ This guarantee shall be 2 continuing guearantee and shall cover all the Liabilities, and it shail apply to and secure any ullimate
balance due of remaining unpaid lo the Bank,

(3) The Bank shall not be bound to exhaust its recourse against the Customer orolhers or any securities it may at-any time hold
before being entitled-to payment from the undersigned of the Liabjlifies. The undersigned reriounce(s) t6 all benefits of discussion
and division.

{4) The undersigned or any of them may; by notice in writing delivered to the Manager of the branch or agency of the Bank receiving
this instrument, with effect from and afier the date that is 30 days foliowing the date of receipt by the. Bank of such nofice, detérmine
their or hisiheér fiability under this guarantee in respect of Liabilities thereafier incuirred or arising but not it respect of any Liabiliies
theretofore incurred or arising even though not then-malured, provided, however, hat notwithistanding receipt of any such notice the
Bank may fulli any requirements of the Customer based on agreements-express of- implied made prior to the receipt of such nolice
and any resulting Liabilitiés shall be covered by this guarantee; and provided further that in the evenl of the determination of this
guarantee as fo one or more of the undersigned it shall remain a continuing guaraniee as to the other or others of the undersigned.
(5) Allindebtedness and liability, present and fulure, of the customer to the undersigned or any of them-are hereby assigned to the
Bank and postponed to the Liabilities, and all moneys received by the undérsigned or any of them in respect thereof shall be received
in trust for the Bank and forthwith-upon receipt shall be paid over to the Bank, the whole without in any way limiting or lessering the
liability of the undersigned under the foregaing guarantee; and this assignment and postponement is: independent of the said.
guarantee ang shall.remain in full effect notwithstanding that the liability of the undersigned or any of them under the said guarantee:
may be extinet, The term "Liabilities", as previously defined, for purposes of the postponement feature provided by 1his agreement,
and this section in particular, includes any funds advanced or held at the disposal of the Customer under any line(s) of credit..
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{6) Thisguarantee and agreement shall not be affected by-the death or loss or diminution of capacity of the undersigned‘or any of
them or by any chiangs in the name of the Customer or in the membership of the. Customer's firm through the death or refirement of
one or more pariners.or the introduction of one or more other parfners or otherwise, or by the acquisilion of the Customer's business
by a corporation, or by any change whatsoever In the objects, capital struclure or.constilution of the Custonier, 6r by the Custormers
business:being amalgamated with a corporation, but shall notwithstanding the happening of any such gvent continue 16 apply fo all
the Liabllities whether therelofore orthereafter incurred or arisinig and in this instrument the word "Customer” shall include every such
firfy and corporation:

{7) This guarantee shall not be considered as wholiy or parlially satisfied by the payment or liquidation at any time or times of any

sum of sums of money for the fime being due or remaining unpaid to the Bank; and alf dividends, compositions, proceeds of security

valued and payments received by the Bank from the Customer or from-others or from estates shall be regarded for all puposes-as

payments in gross without any right on the part of the undersigned 1o claim in reduction of the liability under this guarantee the benefit

of ary such dividends, composilions, praceeds or payments or any. securities held by the Bank or proceeds thereof, and the

Enc:}ers ignad shall have no right to be subrogated in any rights of the Bank unlil the Bank shall have received payment in full of the
iabilities,

(8) All monies, advances, renewals,; credils and credit facilities in fact borrawed or obtained from the Bank shall be deemed 1o form
part-of the Liabifities, notwithstanding any lack or limilation of status er of power, incapacily or disability of lie Cuslomeror.of the
directors, partners or agents of the Cuslomer, or thal the Custorner may not.be a legal or suable entity, or any irrequiarity, defect or
informality in the borrowing or obtaining of such monles, advances, renewals, credits or-credit facilities; or any aother reason, similar
or nol, the whale whether known 1o the: Bank or nol; Any-sum which may riot be recoverable from the undersigned on the fooling of
a guarantee, whether fof the reasons sef-oul In the previous senfence, or for any other reason, similar or'nol, shall be recoverable
from $he undersigned and each of Ihem as sole or principal deblor in respect of that sum, and shall be paid to the Bank ondernand
with interest and accessories,

{9). This guarantee is in addition to and not in substitution for any uther guararitee, by whomsoever given, at any time held by the

‘Bank, and any present or fulure obfigation to ine Bank incurred of arising otherwise-than under a guarantee, of the undersigned or
any .of them or of any other obligant; whether bound with of apart from the Customer; excepling any guarantee surrendered for
cancellation on dehvery of this instrument or. confirmed in writing by the Bank lo be cancelled.

{10) The undersigned and each of them shall be bound by any account settied between the Bank and the Customer, and if no such
account has been so setiled immediately before demand for payiment under this guarantee any account siated by the Bank shall be
actepted by the undersigned and each of them as conclusive evidentce of the amount which at the date of the:account so stated is
due by the Cuslomer to the Bank or remains unpaid by the Customer 6 the Bank.

(11 This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the non-execution
thereof by any other proposed signalory or signatories, and possession of this instrument hy the Bank shall be conclusive evidence
against the undersigned and éach of themm that this instrumént was not delivered i escrow or pursuant to any agreement that it
should niot be effective until any condilions precedent or subsequent had been complied with, unless at the time of receipt of this
dnstrument by the Bank each signatary thereof obtains from the Managerof the branch or agency of the Bank recelving this instriment
a letter sefting out the terms and conditions urider which this instrument was delivered and the conditions, if any, 10 be observed
befdre it becomes effective;

{12) Mo suit based on this guarantee shall be instituted onlil demand for payment has been made, and demand for payment shall
be-deemed to have been effectually made upon any guarantor if and when an envélope containing such demand, addressed-to such
guarantor at the.address of such guarantor lastknown lo the Bank, is posted; postage prépaid, in the post.office, and in the event.of
the. death of any guarantor demand for payment addressed to any of such guradtor's heirs, execulors, administrators o legal
representatives at the address of the addressee last known to the Bank and posted as aforesaid shall be deemed to have been
effeclually made upon alf of them. Moreover, when demand for payment has been made, the undersigned shall also-be liable to the
Bank for all legal costs (on a solicitor and owsi client basis) incurred by or on behalf of the Bank resulting from any action ipstituted
or the basis of this guarantee. All payments hereundershall be made o the Bank at a branch or agency of the Bank,

{13} This instrument covers-all agreemients between the parlies hereto relative to this guarantee and assignmeni and posiponement,
and none of the paries shall be bound by any representation or prcm:se made by any person refative therelo which is nol embodied
herein;

{(14). This quarantee and agreement shall extend to and enure to the benefil of the Bank and its successors and assigns, and every
teference herein to the undersigned or to each of them or to any of them, is a reference to-and shall be:construed as including the
undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the undersigned or of each
of them or of any of them, as the case may be, to and upon alf of whom this guaraniee and agreerment shall extend and be binding.

(15} Prime interest Rate is the.annual rate of inlerest announced from time: to time by Royal Bank of Canada as a reference rate
then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{18) This Guarantee and Postponement of Claim shall be govemned by and conslrued in accordance with the laws of the

Province of Nova Scotia ("Jurisdiction™). The undersigned inevocably submiis to the courls of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irevocably agrees that all such actions and
proceedings may be heard and determined in such courts; and ifrevocably waives, 1o the fullest extent possible, the defense of an
iriconivenient forum. The undersigned agrees that a judgment or order in any such action or proceeding may be enforced in other
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Jurisdictions in any manner provided by law. Provided; however, that the Bank may serve legal process in any manner perimitted by

law or may bring an-action or proceeding against the undersigned or the property or assets of the undersigned in the courts'of any
other jurisdiction.
wopeaiie. (1) The Undersigned hereby acknowledges receipt of a copy of this agreemient.
ok
PRSA

emincny  (18) The Undersighed hereby waives Undersigned's right lo receive a copy of any Financing Slaterient or Firancing: Change
Statement registered by the Bank.

, +h _ .
EXECUTED this_| o day of \BECEME?Q Zoid,

WITNESE ‘ KYONGMI CHOl 5,77/

Insed the full name and address of varantor {Undersianed above),

Full name and'édd:ess

KYONGMI CHOI
5889 INGLIS STREET, HALIFAX, NS B3H 1K7
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, Royal Bank of Canada
Guarantee and Postponement of Claim

SRF: BRANCH ADDRESS:

182824185 1871 HOLLIS ST

SUITE 700
BORROWER: o . HALIFAX, NS
ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED B3J 0C3

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whergof is hereby ackriowledged, the undersigned and each of them (if more than
one).hereby Jointly and severally guardntee(s) payment on demand {o Royal Bank of Canada. (hereinafter calied the "Bank”y of alf
debls and Jabiliies, present or future, direct or indirect; absolute or contingent, matured or riot, at any time. owing by ATLANTIC
ORIENTAL WHOLESALE (AOW) INCORPORATED (hereinatier called the "Customer”) 1o the Bank or remaining unpaid by the
Customer lo the Bank, heretofore or heredffer incured or arising and whether incurred by or arising from agreement or dealings
-between the Bank and the Customer or by or from any agreement ar dedlings with any hird party by which {He Bank may be or
betome in-arly manner whatsoever a creditor of the Customer or however othenwise incurred or ansing anywhere within or outside:
the, country where his guarantée is executed and whethér the. Customer be bound alone or with another or others and whether
as . principal or surety (such debls and liabilities being hereinafier called the “Liabilities™); the liability of the undersigned hereunder’
‘being limited to the sum of $250,600.00 Two Hundred Fifty Thousand Dollars together. with 'intérest thereon from the date: of
demand for payment at a rate equal to the Prime Interest Rate of the Bank plus 6,000 Five percent per annum s well after as
befare defaull and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) WITH
THE BANK AS FOLLOWS:

(1) The Bank may grant ime, renawals, extensions, indulgences, refeases and discharges to, lake securities (which word as used
hereln includes secudlies taken by the Bank from the Customer and others, monies which thé Gustomer has on deposit with the
Bank, other assels of the Customer held by the Bank in safekeeping or othierwise, and other guarantees) from and give the same
and any or all existing securities up to, abstain frdm 1aking securities from, or perfecting securities.of, cease or refrain from giving
credit o making loans or advances to, or change any lerm or eondition applicable 1o the Liabiliies, including without limilation, the
rate of interest or malurity date, it-any, or introduce new terms -and conditions with regard-to the Liabilities, or'accept compositions
from arid otherwise deal with, thé Customer and others and with all securities as the Bank may see fit, and may apply all moneys at
any lime received from the Customer-or others or from securities upon sich partof the Liabilities as the Bank deems best and change
any such application in whole.or in part from lime to time as the Bank may see fit, the whole without in any way limiting or lessening
the liabllity of the undersigned under this guarantee, and no loss of or in respeet of any securities réceived by the Bank from the
Cuslomer or ethers, whether occasloned by the fault of the Bank or olherwise, shall in any way fimit or Jessen the liability of the
undersigned under this guarantee:

{2): This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall agply to and secure any ultimate
balance due or remaining unpaid to the Bank.

{3). The Bank shall not be bound {o exhaust its recourse against the. Custamer or ‘others or-any sécurities it may-at any time hold:
befare being entitled-to payment from the undersigned of the Liabilities, The undersigned renounce(s) Io all benefits of discussion
and division,

{4} Theundersigned orany of therm may, by nolice in wriling delivered to the Manager of the branch of agency of the Bank receiving
this instrisment, with effect from and after thé date thatis 30 days following the date of receipt by the Bank of such nofice, determine
their or hisfher liability Under this guarantee in respect of Liabilities thereafter incurred or-arising but ribtin respect of any Liabilities:
theretofore incurred orarsing even though not then matured, provided, however, that notwithstanding receipt of any such notice the:
Barik may fulfil any requirements of the Customer based on agreements express or implied made prior to the receipt of such notice:
and any resulting Liabifities shall be covered by this guarantee; and provided further that in the event of thé determination of this
guarantee as to one or more of the undersigned it shail remain a conlinuing guaranlee as o the other or others of the undersigned,

(8). All indebtedness and liability, present and fulure, of the customer to the undersigned or any of them are hereby assigned to the
Bank and postponed to the: Liabilities, and all moneys recelved by the undersigned or any of them in respect thereof shall be received
in‘trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole withoulin any way limiting or lessening the
liability of the undersigned under the foregoing guarantee; and this assignmient and postponement is independent of the said
guarantee and shall remiain in full effect notwithstanding that the lidbility of the undersigned or any of them under the said guaraniee
may be exlinct, The term “Lisbilities’, as previously defined; for purposes of the posiponement fealure provided by this agreement,
and this section It particular, intludes any fuhds advanced. or held at'the disposal of the Customer under any line(s) of crodit.

®Registeréd irademdrk of Royal Bank of Canada Page: 1-0f 3
Reference No. 815158550
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(6) This guarantee and agreement.shall not be affected by the death or loss or diminution of capacity of the undersigned or any of
thern or by any change in the name of the Customer or in the membership of the: Customer’s firm through the death orretirement of
one or more pariners or the introduction of one or mbre olhier pariners or otherwise, or by the acquisition.of the Customer's business
by a comporation, or by any change whalscever in'the objects, capital structure or conslitution of the Customer, of by the Customer's
business being amalgamated with a corporation, but-shall notwithstanding. the happening of any such event continue to apply lo all
the Liabililies whether theretofore or thereafter incurred or arising and in this instrument the word *Cuslomer”shall include.avery such
firm and corporation, )

(7) This guarantee shall riot bis considered as wholly or parlially safisfied by the payment or liquidation at any lime or times of any
sum or $0Ms ¢f money for the ime being due or remaining unpaid lo the Bank, and all dividends, coinpositions, proceeds of securily
valued and paymenis received by the: Bank from the Customier or from others or from estatés shall be regarded for all PUPOSEs.as.
paymenis in gross without-any right on the part of the undersigned to claim in-reduction of the liability under this guaraniee the benelit
of any such dividends, compositions, proceeds. or payments or any securiliés hild by the Bank or proteeds lheredf, and the
undersigned shall have no right to be stibragated in any rights of ihie Bank Unfil the Banik shall have received payment in full.of the
Liabilities.

(BY - All monies, advanicés, fenewals, Eredits and:credit facilities in fact borrowed or oblained from the Bank shall be deemed'to-form
part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacily or disability of {he Customer or of the.
directors, parthers or agénts:of the Customer, or that the Customer may not be a legal or suable entity, or any irregularily, defect or
informality in the borrowing or obtaining of such monies, advances, renewals, credils or credit facilities, or. any olher reason; similar
or not, the whole whether known to the Bank or not, Any surn whith may not be recoverable frora the undersignéd on the footing of
a guarantee, whether for this reasons set oiit in the prévious séntence, or for any olher reason, similar or not, shall be recoversble
fror the unidersigned and each of them as sole or principal. debtorin respect of that sum, and shall be paid {o the Bank on demand
with interest and-accessories.

{9) This guatantes is in addition (6 and ol in substifution for any other guaraniee, by whomsoever given, at any-time held by the

Bank, and any present .or future obligation {6 the Bank incurred or arising ofherwise than under a guarantee, of the undersigned or
any of them or of any other obliganl, whether bound with or apart from the Customer; excepling any guaraniee surrendered for-
cancellation on delivery of this instrumenl or confirmed in writing by the Bank {o be cancelled.

{10) The undersigned and each of them shall be bound by any account selfled between the Bank and the Cuslomer, and ifnosuch
account has been so selled immediately before demand for paynierit under Ihis guarantee any actount stated by the Bank shall be
accepted by the urdersigned and each of themas conclusive evidénce of the amount which at the date of the account so stated is
due by the Customer to the Bank or fermains Unpaid by the Customer to the Bank,

{11) This guarantee and agreement shall be operative arid binding upon every signatory thereof notwithslanding the non-exécution
theredf by any other proposed signalory or signatories, and possession of this instrument by the Bank shall be conclusive evidence
against the undersigned and each of them that-this instrument was not defivered in escrow or pursuant to any agreement thal it
should not be effective until-any conditions precedent or subsequent had been complied with, unless at the lime of receipt of this
instrumeént by the Bank each signatory thereof oblains from the Manager of the branch or agency of he Banl receiving this instrument
a lefler setting out the terns and condilions under which this instrument was delivered: and the conditions, if any, to be observed
tefore it becomes effective.

{12) No suit based o this guarantee shall be instituted unfil demand for payment has been made, and demand for paymént shall
be deerned to have been effectually made upon any guarantor if and when an envelope containing such defmand, addressed to such
guarantor at the address of such guarantor-last known {o the. Bank, is posted, postage prepaid, in-the post office, and in the event of
the. death of any guarantor demand for’ payment addressed o any-of such gudrantor’s heirs, executors, administrators ot legal
representatives at the address of the addressee last known 1o the Bank and posted as aforesaid shall be' deemed fo have been
effectually made upon all of them. Moreover, when demand for payment hias been made, the undersigned shall also be liable to the
Bank for all legal costs (on a solicitor and own client basis) incurred by or on behalf of the Bank resulling from any action Instituted
on the basis of this guarantee. All payments hefeunder shall be made to the Bank at a branch or agency of the Bank.

(13} This instrument covers all agreements between the parties hereto felative to this guarantee aid assignment and posiponement,
and none of the parlies shall be bound by any representalion or promise made by-any person relative thereta which is not embodied
herein, '

{(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, and every
reference herein-to the undersigned or lo each of them or'to any of them, is a reference to and shall be conslried as ihcluding the
undersigned and the heirs, execulors, administrators, legal representatives, successors and assigns of the undersigned or of gach
of them or of any 6f them, as.ile case may be, 16 and upon all.of whom this guaranilee and agreement shall extend and be: hinding.

(15) Prime Interest Rate is the annual rate of interest announced from time 1o time by Royal Bank of Canada as a reference raje
then in effett for determining interest rates on Canadian. dollar commercial Ioans in Canada.

(16) This Guaranlee and Postpanement of Ciaim shall be governed by and consiried in accordance with-the laws of the
Province of Nova Scotia {“Jurisdiction"). The: undersigned irevocably submits to the courts of the Jurisdiction i any- action or
proceeding arising out of or relating 10 this Guarantee and Postponement of Claim, .and irrevocably agrees that alt such actions and
proceedings may be heard and determined in such courts, and irrevocably walves, lo the fullest extent possible, the defense of an
incanvenient forum. The undersigned agrees-that 3 judgment or order in any such action or préceeding may bé enforced in other
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jurisdictions in any manner provided by law. Provided
law or may bring an action ¢r proceeding a
other jurisdiction.

» however, that the Bank may serve legal process in any manner permitled by
gainst the undersigned or.the. property or assels of the undersigned in the courts of any

(17) The Undersigried hereby acknowledges receipt of a copy of his agreement.

{18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change
Statement registered by the Bank. : :

EXECUTED this| ‘>+§ay of DecEMRER 8019 »

' é’[@i < —T

WITNESS o Jungtr M\
g -3 ! ’
Jua Talk Kim « T
Insed the full name and address of quarantor (Undersianed above). :‘:Y

Full pame and address.

IR0 Tak K] ot 2
=/

5889 INGLIS STREET, HALIFAX, NS B3H 1K7 U f
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WAIVER
TRADE EXPANSION LENDING PROGRAM

Export Development Canada {"EDC")
150 Siater Street

Otfawa, Ontario K1A'1KY

Canada

Royal Bank of Canada, ("Royal Bank"} Obligor (borrower):  Atlantic Oriental Wholesale (AOW) Limited

Subject: EDC Suretyship(s) or Guarantee(s)

EDC may guarantee, in accordance with the térms of one or more EDC guarantee(s)/suretyship(s) {each an “EDC Guarantee", collectively the "EDC
Guarantees"), payiment to Royal Bank of ampunts which the Obligor fails to pay pursuant to one of moré agreements with Royal Bank {each a
“Transaction Agreement”, collectively "Transaction Agreements”): Each.of the undersigned has executed or may exécute one or more
guarantees/suretyships in favour pf: Royal Bank; puarantying certain obligations of the Obligor under the Transaction Agreements. In
consideration of EDC issuing the EDC Guarantees to Royal Bank and for other good and valuable consideration, the receipt and sufficlency
of which is héreby acknowledged, each of the undersigried hereby:

{a) Contribution - {i} expressly waives the banefit of all privileges and rights based on law, equity, statite or contract, which now or may hereafter
beé available to it against EDC as co-guarantor or cossurety including, without limitation, any right it may have as surety to obtain contribution
from EDC as a co-guarantoror a co-surety; or (i) if focated in Québec, expressly waives the benefit of all privileges and rights it may have-against.
EDC as co-gisaFantor or as solidary or joint surety, including, without limitation, any action in subrogation or the personal right of action that the'
undersigned may have against EDC under articles 1651, 1656, 1653 and 2360 of the Civil Code of Québec;

{b)’ Subfogation - {i) acknowledges that it may became liable to EDC, eithér by way of subrogation of EDC o the rights of Royal Bank following
payment under one or more EDC Guarantee or by way of assignment to EDC thereof; and (ii) agrees to execute and deliver such documents and
do suth things as may be niecessary or desirable far EOC to benefit from such subrogation or assignment;

{c} Disclosise - sgrees (i) that any obligation of EDE to maintain confidentlality shall be subject to the requirements of applicable law, regulation or
fegal process and Conada's andfor EDC's international commitments; {fi} to EDC's ‘disclosure, following the: sighing of the Transaction
Agreementfs), of the following information: the name of Royal Bank, the EDCfinancial service provided and date of related agreement, a general
description of the transactions/projects (including country), the amount of EDC support in an approximate dollar range-and the name of the
Obtigor: and {ifi} to Reyal Bank'sdisclosure to €DC of any information of the undersipned, confidential ar otherwise, ncluding, withbut limitation,
credit information, fingncial statements (audited and unaudited), payment history, Business plans, business history and business organization;
and

{d} Independent Legal Advice - understands the nature and effect of, and agreesto be boind by the termis of this Waiver as set forth above and has
obtained independent legal advice in respect of this Waiver or hereby waives such rights.

The parties to this-agreement bave expressly requested that it be drawn up in English. Las parties ont expressément demandé que cette entente soif
rédigée en anglais.

This Waiver may b executed in any number of counterparts, all of which shall together constitute one and the same instrument..

IN-WITNESS WHEREOF each of the undersigned has executed and delivered this Waiver.

Surety/Guarantor’s name ~57 Surety/Guarantor's name.
(please print): JunTak Kiv {please piint): Kyongmi Choi:
Signature: ‘/Qg » . Signature: N/@—%
{ am authofhzed to bind the Surety/Guarantor 1 am authorized to bind the Surety/Guarantor

Narne {please print): r7z$(’/l/ 7%!‘ /Z /Cj/ /V _ Name {pleasa print}: 6 ) hﬁ H: (Eff o

pate: 1218719 Date: 12/18/19

voww.edc.ca . TELP (12-2018)
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February 28,2025

Jameés Foran

Partner - Strategy, Risk and Transactions
1741 Lower Water Street — Suite 800
Halifax, NS B3] 012

Rer  Atlantic Oriental Wholesale (“AOW”) Incorporated

Please allow this letter to serve as our opinion regarding certain security given by the
Debtor to CWB National Leasing Inc. (“CWB") in respect of personal property in Nova
Scotia,

In the course of preparing this opinion, we have conducted a search of the Personal
Property Security Registry (“Registry”), which is maintained under the Nova Scotia
Peérsonal Property Security Act ("PPSA”). As noted below, this opinion is subject to the
aceuracy and completeness of the Registry.

1 have reviewed the Lease Agreement (“Lease”) between Atlantic Oriental Wholesale
("AOW") Incorporated, Jun Tak Kim and Kyong Mi Choi (the “Debtors”) and CWB dated
November 26 ,2020.

Registration of Security & Priority

With respect to the Lease, CWB registered it under the PPSA on December 10, 2020. The
registration has not lapsed.

In our opinion, the lease constitutes a valid First Charge in Nova Scotia with respect to
the two Cummins C150 Diesel Generator and two 200 AMP Auto Transfer Switch (the
“Collateral”).

Conditions & Qualifications
Assumptions

For the purposes of this.opinion, we have assumed the following:
1. All original documents are authentic and complete; all signatures are genuine;
and, copies of documents, whether certified or otherwise identified to our

satisfaction, conform to the originals thereof;

2. The legal capacity of natural persons;

PLE 175477715404544
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3. Information that government officials, agencies, and authorities provide is
accurate and records maintained as public registries are accurate;

4. The description of the Collateral is correct;

5. The Debtors had rights in the Collateral;

6. The Ledse was duly authorized, executed and constitute legal, valid, and binding
agreements enforceable against the Debtors in accordance with their terms;

7. Atlantic Oriental Wholesale ("AOW") Incorporated had the full corporate and
individual power and capacity to take, and did take, all corporate actions
necessary to authorize the creation, issuance, execution, and delivery of the
Lease.

QOpinions

We have considered such questions of law as we deemed relevant or necessary asa basis
for the opinions expressed herein.

: Based upon our examinations as described above and subject to the assumptions,

| qualifications; and limitations expressed herein, we are of the opinion that at the time of

execution of the Security Documents by the Debtor, the Debtor appears to have been a
validly subsisting corporation under the laws of the Province of Nova Scotia, with full
capacity and power to own its property and carry on its business in Nova Scotia, and to
enter into the agreements to which it is a party.

We offer no.opinion as to the capacity of the signatories to the agreements: to bind the
Debtor as we have not had the opportunity to review the Debtor’s corporate records or
minute book:

Qualifications

The foregoing opinions are subject to the following qualifications::

1. No opinion is expressed herein as to the title of the Debtors to, or ownership of,
the Collateral.

2. The priority of the CWB's security is subject to a registration.

3, The priority of the Lease is subject to the operation of the laws of Canada and the
Province of Nova Scotia in effect from time to time creating liens and trusts
having priority over registered security interests, mortgages, charges, and
assignments, such as those contained in the Lease

Except as specified above, we have not conducted searches or made inquiries in
respect of any statutory liens or deemed trusts that may arise against the

PL# 175427/15404544
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property of the Debtor pursuant to the laws of Nova Scotia, or the federal laws of
Canada applicable therein.

4, The searches and inquiries referred to above were restricted to thoge areas or
registration districts specified above. We express no opinion as to whether any
documents may be recorded atregistries at which we have not searched or as to
the results of inquiries in respect of other areas or registration districts;

5. The opinions expressed herein are subject to the laws of the Province of Nova
Scotia and the federal laws of Canada applicable as of the date of this letter,

jons expressed herein are for the exclusive benefit of Deloitte Restructuring Inc.
- may not be relied on for any other purpose by any other person witheut our

PL# 175427/15404544
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CANLEASE®  ORGNAL

I eszen Name: T ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED
: Jun Tak Kim

; Kyonig MIChol
Address: 5889 Inglis Seet, Halifax NS B3H IK7' ‘ .
gl Contact Name: Dana Stoddard” “Tretophons: (907) 9568499
j anastoddard71@lcloud.com o e
Torm: SOmonihs_____|Payment Perlod: Other " |securiy Deposit: 3000
Total # o8 Ront Payments: S’éé;,Payment Sehedule. |Rent: Sce PGMént'sché e :
Purchuse Option Date: End of Tafm's 60t Calendar Month  |Purchase Option Price: $10,00

Equipment Location: 127 Seal Polnt Road, Upper Poft La Tour NS BOW 3N0
§ Equipment Description: o
8 2 Cummins C150 Dlesel Generator DED.
8 2 200 Amp:Auto Transfer Switch
T SEE ATTACHMENTS FOR ADDITIONAL TERMS AND CONDITIONS.
B Terms and Conditons Attachment Paymant Schedule

DELIVERY, AND ACCEPTANCE OF EQUIPMENT .

STRIKE THROUGH IF |Lessee certfies that all Equipment has been recelved, is fully installed and is In good operaling

EQUIPMENTHAS | order In accordance with all requirements and spectfications. Lessee urconditionally accepts tha

2’255?539 Equipment and acknowledges that Lessor relies on this scceptance 1o pay the suppller of the
Equipmentand commence this Agreement,

pate: oy ‘9.5((' 2000

ATLANTIC ORIENTAL WHOLESALE (AOW)
INCORPORATED /,
By: / ' )

N

Sighature X_ ,—fj)
JunTakKim

Signature- X__

Kyong Mi Chol =

133 Pritv Willom Straot, Sulle 101, Sain John:N8 EZL 705 ) wyhachoy@éuilouse.ni | Phuid: {B7T) B49-CT12 | Fae {500) 8471107
For Office Use. Oply ' o
Commencement DAE: ¢ Acceptance Dane: R N7 () 7 () Acceped By Lesson:
AN e 2020

Lonso Agreamunt: Axsliin o CWE Motid:inl Luiuslng - R'14418

e T R e



This attachment is attached to and forms part ofi

Agreement No.. 3031771 A

=
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1. Lease, Term, Rent: Canlease Inc. (“L.essorf'l:_ leases 1o
Lassee. and Lessee leases from Lessor the Equipment,
together with -all affixed é)arts, and accessories during the
Tetm for the Rent and subject to the terms: of this
Agreement. The Term begins oh the comiiencement date to
be established by Lessor on its -acceptance of. this
Agreement, but sill be no eatlier than the date: the
Equipment is. delivered to Lessee; unless Lessee directs
otherwise In writihg (“Commencement Date”), Lessee will
pay the Rent duirlng the- Term and will also pay partial Rent
for the perlod between the date Lessor pays Equipment
supplier for the Equipment and the due date of the first:Rent

payment, in an amount pro-rated to the number of days of
such period. Rent |s payable in advance on the first .dgryv of
Term

each month (or other payment period) during the
without set-off, Lessee will pay provincial sales tax, goods
and services tax and/or harmonized sales:tax and all other

taxes applicable to the Equipment and this Agreement, Any-
Security Deposit will be non-interast bearing and may. be-

held by Lessor and applied by it-to any amount due under
this Agreement, Upon termination of this-Agreement, Lessor
will return. any balance of the Securlty Deposit to Lessee.
Lessee will pay partial Rent and the Security Deposit on the
date Lessor pays Equipment supplier for the Equipment,

2. Pre-Authorized Payment Plan: Lessee authorizes
Lessor to deblt from ~ Lessee's account for business:
purposes, the Rent and all other amounts: due under this:

Agreement. ‘Each amount will be: deblted on its respective

die date as tetermined under this:Agresment,. Lessee has:
attached a sample chegue marked 'void' identifying the
particutars-of the account to be debited of has separately’

provided Lessor with Lessee's account information, Lessee
will. immediately" notify Lessor ir writing of any change in

Lessee's: account. The signatorylles to this Agreement:

isfare authorized to debit Lessee's bank account, I Lessor

waives the requirement for pre-authorized -debit, then.
Lessee will pay a service charge for other payment.
methods. Lessee (@) may change or cancel this

authorization at any time. on 10 days’ written notice to
Lessor; and (b) has certaln recourse rights if any debit does
not comply with this Agreement (for ‘example, the right o
recelve reimbursement for any debit that is not authorized or
is-not consistent'with- this Agreement), To obtain information
on recourse rights, a sampile canceliation form of Information

on the right to cancel an authorlzaﬂorg Lessee may contact:
n

its financlal institution or visit www.c

obtain the specific prior authorization of
or other sporadic. deblts, the amounts-or due dates of which
are not identified In this Agreement. Lessee walves. the

an.ca, Lessor will

tight 1o recelve prior notice of all other amounts to be
debited and ihe dates on which such debits will be:

pfocessed; as well as notice of future changes to such
amounts or dates, Lessor may assign this authorization

to any third party to whom it assigns its interest in this:

Agreement. Lessee will be notifled of the Identity and
contact information of any such assignee. This authorization
applles to any fees and charges due under this Lease and

any payments due pursuant o any invoice, Interim funding.

agreement or other agreement refating to this Lease and the
Equipment, .

3. No Warranties, No Cancellation: Lessee is leasing the
Equipment “as is". Lessor does not make any warranty or
tepresentation whatsoever with respect: to_the Equipment,
including, without limitation. .as to the durability, quality,

Capitallzed words not defined in these terms and conditions refer to terms described in the first page of the Agreement.

‘than payment of the gUrchase price. of
‘L.essor Is not responsil

essee for one-time:

ORIGINAL

Lessee: ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED et al

condition -or suitabllity of the. Equipment for Lessee’s
purposes. Lessor willnot be llable to Lessee for any loss,

damage or expense of any kind cauged directly or
indlrectly by the Equipment or its use, operation; or

‘possession; orby any interruption of service or loss of Use,
‘or for any |

v  loss of business or damage howsver caused.
Wherée permttted;, Lessor. assigns. all manufacturer's and
supplier's warranties related to the Equipment to Lessee

during the Term, This Agreement cannot be cancelled by

essée during the Term. for any reason, including

equipment faifure, loss or damage. Lessee may not
revoke acceptance of the ~Equipment. Lessee

acknowledges that Lesses selected the Equipment and the:
‘Eguipment supplier. Lessor purchased the Equipment at
1 Lessee's request and .on LesSee's instructions. Lessee

shall perform, sallsfy and discharge any: purchaser
obligations. under any agreements with_the Equlpment
supplier relating to the purchase of the Ecwipme’nt, other

the Equipment.

defects, the Equipment supplier’s acts ar the fallure of the
Eq’uigment supf:l er of manufacturer to comply with any of
its obligations. if any such fallure or defects occur, Lessee
may pursue any clalm It may have agalnst the Equipment
supplier or manufacturer and will continue: to comply with
this Agreement.

-4, Use, Location, Malntenance: Lessee certifles that the

Equipment will be used solely for lawful business purposes
and that the Equipment Is not acquired-for use primarlly for
personal, family or householder purposes. Lessee wil

‘operate and maintain the Equipment in accordance with

any applicable manufacturer's Instructions  and

‘recommendations and applicable laws. The Equipment

will remain_personal property and will not be alfixed or
attached to any lands or bulldings without Lessor's prior
written consent. Lessee will not relocate the Equipment
from the Equipment Location or operate the Equipment
outside the Province of the Equipment Location without
Lessor's prior written-consent. Lessee will; (a) maintain the
Equipment, at Lessee's cost In good repalf’ and working

-order; v(b? pay-all costs relating to the use and operation of

the Equipment; and(c) not alter the Equipment in any
manner without. Lessor's prior written - consent. -Any
replacements, alterations ‘“or improvements to. the
Equipment will form part of the Equipment and immediately
become the property of Lessor.

5, Purchase Optlon: If no unremedied default exists,
Lessee will have an tg)tmn to purchase the Equipment, on
the Purchase-Option Date for the Purchase Option Price, If
the Purchase Option Price is "Fair Market Value”, then the
Purchase Option Price will be the fair market value of the
Equipment as of the Purchase Option Date, as determined
br Lessof, Lessee may exercise this purchase option. by
giving written notice to exercise to Lessor at least 60 days
before the Purchase:Option Date and paying the Purchase
Optlon Price, plus applicable taxes, at least 30 days
before. the Purchase Option Date. [f the req’t‘ﬂr_ed notice
and payment are not recelved by Lessor by the speciiled
dates, the purchase option will terminate, Upon payment
by Lessee of the Purchase Option Price, Lessor wil
transfer Lessor's interest in the Equipment 10 Lessee, on
an "as Is, where is" basis, free of any security interests
created by Lessor,

Page 10f 2
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§. Return of Equipment: Lessee will refurn the Equipmeni Lessee's ~crealtors, hecomes WSQVENL  SORNTES
to Lessor on the termination of this Agreement, at Lessee's threatens to cpmmii any act of bankruptcy, winding up or
cost 1o @ location directed by Lessor, in the same: condition dissolution; ceases or threatens to cease o carry on
as it was dellvered, ordinary wear and tear excepted, If the business or seeks any arrangement or. compromise’ with
equtprnen,t',is not puichased or returned to Lessor at the end Lessee's creditors; h?\ any _bankruptey, receivership,
of the Term, then provided that no unremedied defaultexists, winding  up,. dissolution, ’liquidation, —or insolvency
this Agreemant will be automatically renewed on a month to gmceeding’;is' ,commienced against Lessee! or (i) Lessor
month basls. L o y . believes, acting reasonably and In good faith, that the
7. )nsurance Loss, Damage: Lessee is‘resgonsible;tor and prospect. of payment under this Agreement. Is: impaired;
accepts the risk of loss or damage to the Equipment. then, all Rent and any other amounts to become due under
Lessee will insure the Equipment against all risk of loss at this Agresment to the end of the Term, shall Immediately
replacement value in amounts and on terms. acceptable to- become due and payable on demand, Lessee will at IS,
Lessor, Proceeds of such Insurance: may be ,agapned; al own. cost on Lessor's demand Immediately. deliver the
Lessor's option, to replacement or repair of the -quipment Ecluipmemm a location dlrected by Lessor. Lessor may,
or toward payment of Lessee's obligations under this wi hout notice and without resort o legal pracess; lake
Agreement, Lessee wiil also obtaln, &t Lessor's request, immediate possession of the. Equipment, Lessor may enter
comprehensive commercial general liability insurance and the premises where the Equipment is located for purposes
insurance against any other risks, in amounts and on terms  of disabling or removal of the EquiFment,Mmou:‘ Incurrin
acceptable {0 Lessor. Lessee will name Lessor as first [oss any llabllity to Lessee, Lessee will pay Lessor's cosls o
payee and/or additional Insured and provide Lessor written -co ection, re-possession: of the Equipment and of the
proof of this insurance; If Lessee does not provide Lessor énforcement of Lessoy's rights, including legal costs on a
with such proof of Insurance, at Lessor's request, Lessee solicitor and client basis.
will pay Lessar a monthly loss damage waiver fee In 12, Miscellaneous: Lessee tonsents to the collection, use
consideration of Lessor walving Lessee’s obligation to.obtain. and disclosure of ‘personal Information bY Lessor. and its
and provide proof of Insurance.. The amount of such fee. will assignees, for the purposes set out in this Agreement, 1o
be calculated and provided to Lessee within the first month  enable Lessor to provide leasing services to.Lessee and to
of the Term ‘and payable on the same date as Rent promote the products and. services of Lessor and. its
cormmencing, on the third month of the. Term. Written-notice affillates, Lessor (s entitled to conduct: a personal
‘of this fee is: incorporated bﬁ' reference: Into this Lease: investl%mon or credit check upon  Lessee, subject {o
Lessor may (but is not -obligated to) obtain insurance applicable legisiation. Lessor is entiled to disclose
coverage to protect its interest In the Equipment. financial and other information about Lessee to lts affliates
8. Assignment: lLessee consents: to the lLessor's for the purpose of assessing credit risks and promoting the
assignment of this Agreement to a third ?arty provided that products and services of Lessor and its affillates: A signed
the Lessor conthues to be- liable for its- obligations, as capy of this Agreement transmitted by email, facsimile or
lessor, under this Agreement,  Any asslgnee will be e_nﬂtled_ other electronic means is déemed to be an original,. An
to_enforce all of Lessor's rights but will have no obligations slectronic signature to-this Agreament shall be as valld as
under this Agresment: Lessee will not assign this Agreement an original signature. Time is_of the essence of this
or transfer, sublesse, encumber or glve up possession of the Agreement. This Agreemant will be canstrued according
Equipment without Lessor’s prior written consent. to the laws _of the Province -of the Location of the
g, indemnity: Lessee indemnifies and saves Lessor Equipment To the extent permitted by law Lessee waives
harmless from and against all losses, expenses, damages, the provisions of The Limitation of Civil Rights Act of
liabilities, claims and orders, Including solicitor's fees on a Saskatchewan, if .athcabIa‘ The parties agree that this
solicitor and client basls arising from this Agreement or the Agreement and all related documents be written in English.
Equgqment. Inciuding any obh({atlons imposed on Lessor by Les parties aux présentes consentent & ce gue le present
the Equipment supplier, except for loss caused solely by the Contract et fous Jes documents connexes solent rédigés
negligence .of Lessor, This indemnity will sunive the en_anglals. This Agreement constitutes a leasing as
termination of this' Agreement.. 7 77 defined In the. Civil Code of Quebec If the -Equipment
10. Other Fees and Charges: If any payment of Rent or Location Is in Quebec. Lessee will allow Lessor access to
other amount payable under this Agreement Is late, Lessee the Equipment for inspection during the Term. The
will pay 2 late fee, when It accrues, of 2% per month (24% Equipment Is and will remain the. sole property of Lessor
per a_nn,um} on the, unpaid amount or $10° per month, durmthhe Term, This Agreement will not become binding
whichever is greater, both before and after judgment. upon essor until accepted by Lessor, This Agreement is
Lessee will also pay an insufficient funds charge of $60 for binding on Lessee’s heirs, executors, .administrators,
any dishonoured cheque or pre-authorized p?ment on the successors and permitted assigns. If more than one
date that the check or payment is dishonoured. Lessee will Lessee {s named In this Agreement, the hab;lit}/f of each:
Pay {a) arrangement, documentation, sale and lease back Lessee will be joint and several and will not be affected by
ransaction (i applicable) fees {or document fro'cesslng any amendment or renewal of this Agreement, Notlce
costs on the due date of the first Rent payment. (b) a re- required under this Agreement will be rovided :to the
documentation fee-If and when this Agreenient Is cancelled Lessee. in writing to the address set foith in this
and re-documented; (c) all. applicable assignment and Agreement. Clerical errors will not alfect the valldity of this
assumption fees In copnection with each request by the! Agreement and Lessor may correct clefical errors provided
Lessee to assi%n: the Lessee's rights and interest in this that Lessor gives notice of the correction 1o Lessee, This:
Ag!,eeme_nttoa hird party, (d) a fixture flling fee, if-and when Agreement constitutes the entire agreement between
a fixture filing Is required, and (e) all applicable lease explry Lessee as lessee and Lessor as lessor lessee
fees on the date this Agreement expires. Lessee will also acknowledge that the Equipment suppliers or thelr sales
an all other ‘reasonable administrative fees charged by representalives or any lease" brokers, are nol: Lessar’s
essor o lessees generally. Adminisirative fees are subject. agents ‘and are not authorized to walve or change the
{o change at the discretion of Lessor. A statement of the terms of the Agreement or act on. behall of Lessor, if the:
gurrent amount of all adminlstrative fees payable is avallable Lessor is not CWB Natlonal Leasing Inc. the Lessor will
on reguest, . ’ v "~ assign all of its Interest in this Lease and the Equipment to
11. Default: If. (a) Lessee falls to pay any Rent o ottier CWE National Leasing Inc. only, Lessee acknowledges
amount payable under this Agreement when due; (b) Lessee recelpt of a copy of this Agreement and walves the delivery
fails 40 compl¥ with any other term of this Agreement, {c) ola copx of any financing statement registared in respect
Lessee. defaults under any other agreement with Lessor,, d) of this' Agreement. Where permitted, Lessor grants. to
any representalion made by Lessee |n connection-with this Lessee and Lessee accepts a non<transferable and non-
Agreemerit Is or becomes Untrue; (e) any of the Equipment exclusive ficense: lo use any software referred to in this
is jost, stolen, damaged or destroyed and.such Joss Is not Agreement with the Equipment, Lessee may not alter such
covered by insurance; (f) Equipment Is. sub acted to any software and will not cop! . disclose or makev'suq:hsoftware
liens, encumbrances, hypothecs, s_ecurit*r nterests and available to-any other person without Lessor's prior written
claims; (o) Lessee makes any assignment for the benelit of consent,
Page2of2
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LEASE

FINANCE SOLUTIONS MADE EASY PAYMENT SCHEDULE

This schedule Is attached to and forms part of:.
Agreement Noz 3031771
LesseelBorrower:  ATLANTIC ORIENTAL WHOLESALE (AGW) INCORPORATED et al

Details of Payments

1 Monthly payment of $12,050.00, plus applicable taxes, commencing on 01-Jan-2021
59 Monthly payments of $2,226.93, plus applicable taxes, commencing on 01-Feh-2021

Payinent Schiedule- R 06/18 Pagetoll
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Joshua J. Santimaw

Direct Dial; - {902) 460-3451
Facsimile: (902) 463-7500

E<mail: Jsantimaw@boyneclarke.ca

February 28, 2025

James Foran

Partner - Strategy, Risk'and Transactions
1741 Lower Water Street - Suite 800
Halifax, NS B3] 012

Re:  Atlantic Oriental Wholesale (“AOW") Incorporated (the “Debtor”)
Please allow this letter to serve as our opinion regarding certain security given by the
Debtor to De Lage Landen Financial Services Canada Inc. ("De Lage") in respect of

personal property in Nova Scotia.

In the course of preparing this opinion, we have conducted a search of the Personal

Property Security Registry (“Registry”), which is maintained under the Nova Scotia.

Personal Property Security Act ("PPSA”"). As noted below, this opinion is subject to the
accuracy and completeness of the Registry.

I have reviewed the Lease Agreement (“Lease”) between the Debtor and De Lage dated
November 2; 2020.

Registration of Security & Priority

With respect to the Lease, De Lage registered it under the PPSA on October 15,2020 The
registration has notlapsed.

In our opinion, the lease constitutes a valid First Charge in Nova Scotia with respect to
the two Hyundai Forklifts (the “Collateral”).

Conditions & Qualifications:

Assumptions
For the purposes of this opinion, we have assumed the following:
1. All original documents are authentic and comiplete; all signatures are genuine;
and, copies of documents, whether certified or otherwise identified to our
satisfaction, conformi to the originals thereof;

2. The legal capacity of natural persons;

3. Information that government officials, agencies, and authorities provide is
accurate and records maintained as public registries are accurate;

PL# 175427 /15405079
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4, The description of the Collateral is correct;
5. The Debtor had rights in the Collateral;

6. The Lease was duly authorized, executed and constitute legal, valid, and binding :
agreements enforceable against the Debtors in accordance with their terms;

7. The Debtor had the full corporate and individual power and capacity to take, and
did take, all corporate actions necessary to authorize the creation, issuance,
execution, and delivery of the Lease.

Opinions

We have considered such questions of law as we deemed relevant or necessary asa basis
for the opinions expressed herein,

Based upon our examinations as described -above and subject to the assumptions,
qualifications, and limitations expressed herein, we are of the opinion that at the time of
execution of the Security Documents by the Debtor, the Debtor appears to have beeft a
validly subsisting corporation under the laws of the Province of Nova Scotia, with full
capacity and power to own its property and carry on its business in Nova Scotia; and to
enter into the agreements to which itis a party.

We offer no opinion as to the capacity of the signatories to the agreements to bind the
Debtor as we have not had the opportunity to review the Débtor's corporate records or
minute book.

Qualifications

The foregoing opinions are subject to the following qualifications:

1. No opinion is expressed herein as to the title of the Debtors to, or ownership of,
the Collateral.

2. The priority ofthe De Lage’s security is'subject to a registration,

3. The priority ofthe Lease is subject to the operation of the laws of Canada and the
Province of Nova Scotia in effect from time to time creating liens and trusts
having priority over registered security interests, mortgages, charges, and
assignments, such as those contained in the Lease

Except as specified above, we have not conducted searches or made inquiriées in
respect of any statutory liens or deemed trusts that may arise against the

PL# 175427 /15405079
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property of the Debtor pursuant to the laws of Nova Scotia, or the federal laws of
Canada applicable:therein,

4. The searches and inquiries referred to.above were restricted to those areas or
registration districts specified above, We express no opinion as to whether any
documents may be recorded at registries at which we have not searched or as to
the results 6f inquiries in respect of other areas or registration districts;

5. The opinions expressed herein are subject to the laws of the Province of Nova
Scotia and the federal laws of Canada applicable as of the date of this letter.

The opinions expressed herein are for the exclusive benefit of Deloitte Restructuring Inc.
This letter may not be relied on for any other purpose by any other person without our
' \}arior written consent.

PL# 175427/15405079.
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P Soht EQUIPMENT LEASING AGREEMENT

Dels\}ery bate; % v 2/ &0 Loaso No. 700518

lewssr | ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED o
Adirass sirad) ] » ' Clty o Proviice | Fostal Code
. 5809 INGLIS BT i : HALIFAX NS B3H 1K?
Coiitapt Namo [Phone "~ [Emali Addrese
LEASE DETAILS |

Supplier: HUBRIGANE INDUSTRIAL EQUIPMENT
Gty | Now/Ussd/FeHniRaturb | Yoarake/Modsl/Serla) Number
SEEATTAGHED EQUIPMENT BCHEDULE

Equipment

Equipment Ad&r’ésé {if difteront than above} SEE ATTACHED !;QUIPMENT SCHEDULE

Lease Paymont Term (inMonthe) | No.of T T R
72 i ’ Momhly $1,005.40
. (Flrst tind Last Payable Iy Advaice) | Phis Applikabitn Taxes
Schedd!es SCHEDULE A - EQUIPMENT 1sT, CEBT!FIGATE OF ACQERTANCE, PUHGHASE QPTION SCHEDULE, RETURN/MAINTENANCE BIDER
TERMS AND CONDITIONS

1, LEASE AND LEASE PAYMENTS. Lossar hiefeby leases the aquipren desciibad ahovs or in any Schadule sliached heroto Incliiding Al pans, accessories, 1eplaceroents,
and additions and Bccesslons, now and hereafter relating tharto or alfixed Hareon {collectively the "Equipment”) lo.Lesses on the teuns and condiilons contalned herain
and eisewheits as Js dasoribat In Seclion 4 below [collectively the "Lense™) Capitalized Words not defined heraln refer o teins appearing shove, This Loass shall commenge
on the Dalivery Date {as definad below) and shall conlinug from the Delivery Date for e numbsr of months spaciiied as the Term: Lessor will aguiss Lesata of the daite that
\lia Laase Paymenis shall cormanss, which may ba the first or the (ifteenth of the month tollowlng tha Dalivery Date or some other dale; Lesses unconditlonatly agrees lo pay
Leissor, in advance, the number of Leuse Payments; In the amounts set oul above logether with all appliceble taxes and wiili the Frequancy et forth abiove, Lessee's obligation
1o pay all Lease Payments and olhet sums due heretnder shall be absoiule and uncondlfional and to the fullest extent permitied by applicable law shall not be affected by
any circumgliance whalsoavar, it helng the intention of the partles that all Loase Paymenis and other sums dus hareundsr shail confinie to be payable by Lesses in all everis
girid In the mianner and ut thie Hmes provided hereuntler, Lésses cannol cancal or feiminats this Lease for any reason. Lessen shall not at any {ime be-enfitled (o prepay any
Lease Payments due heraunder,

2, TITLE, Title to and-ownorship of the Enuipment shall al all times be.and remaln vestad in Lessorand shall not at zny ims pass to Lesseo. Natwithstanding that Lessor has title
10 the Equipmen during the Term of this Leass, Lessor shall not ba Jiable for any loss, cosl, expenss or damags of any kind or nalure whatsoover caused direcily o Inthiractly
by the Equipmient of Ils Use, oparalion or pvinarship or for any loss of business dr other damage Wwhalsosver and howsoevei cavsed, .

3; ACCEPTANCE OF EGUIPMENT, Lesses acknowlsdgas that the Equipmant.hes been purchased from the vendor by Lessor af the requent of and In acoordanca with tho
Instructions of Lessea, L esses rapresenis o Lossar that the Equipment has been {or wil b} dellvered lo Lessae; that the Equipmiont has bosn (of will be) assembled and Instafied,
s teady for use, Is In salisfaclory oparating. condition, Js it for all of Lossas's purpuses. LESSEE ACKNOWLEDGES THAT THE EQUIPMENT HAS BEEN ACCEPTED
FOR THE PURPOSES OF THIS LEASE BY LESSEE ON THE DELIVERY DAYE SET OUT ABOVEDRIN A SEPARATE CERTIFICATE OF ACGEPYANCE,

4, ENTIRE LEASE AGREEMENT. THIS LEASE INCLUDING ANY SCHEDYLES SPECIFIED ABOVE ("Sthadules”) AND THE STANDARD LEASE
TERMS AND CONDITIONS ACCESSIBLE ONLINE AS DOCUMENT NUNMBER: 352J3BZ AT WHHLSEENYY] Ui ("Standard Lease Terms!
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN LESSOR AND LESSEE RELATING TO THE LEASE OF THE EQUIPMENT and supersedes.all prios:
agreements of undassiandings, oral or wiitlen, with respeal thereto and shall not ba. modifled or arondid #Xcap! by wrillen agresment signed by the parfies, Any Schedulesand
tha Slandsrd Lease Teims are hereby incorporated inlo this Lease by this relaserice. This Lease shall ot become binding upan Lessos unill aceepled by Lessor, as svidenced. -
by, amang other thinps, Lassnr's paymiontto 1he vendor for the purchase of the Equlpmant, in the ovent this Lease Involves 2 of more Lossaes (*Co-Lessess”), each Co-Lessue
wili be hetd Jointly and severally Viahle under the lerms and condilions of ihis Lesse Inciuding for.all ameunis due or becoming due undér this Leass, ikany proviglon of this Leage
fs invalld, lisgal o unenforceabls, 1t shall not affest the validity, legality or enforceabliity of any other provision of this Leass, Lessee apreas 1hal sny photocopy, faxed copy of
other foprodustion of this Lease as sxecuted by Losgea shall Lia binding on Lesaee 1o the sarie extent as an orighally execuled version of this Lease, and Lessor's pholocopy,
taxad copy of fapraduciion of this Lease may be usad by Lessor In any courl procaeding. The parlos agree Ihat this Lease and all documents relaled therelo ba written In the
English language. Les parfiag-aus présentes conviennent que co Lease ¢t tous ip3 documents s'y raitachant solent 1édigés on anglals,

N WITNESS WHEREQF,; Lessor and Lassue have execuled this Lease. LESSEE ACKNOWLEDOES THAT LESSEE HAS READ, UNDERSTOOD AND
AGREES T0 BE BOUND BY ALL THE TERMS AND-CONDITIONS OF THIS LEASE, ,ANY SCHEDULES AND THE STANDARD LEASE TERMS
ACCESSM%LE ONLINE AS DOCUMENT NUMBER: A52J38Z AT WL SEERY LTI,

Lessor; DELAGELANDEN FINANCIAL SERVICES CANADA INC. Lossco:  ATLANTIC ORIENTAL WHOLESALE (AOW)
INCQRPOW
. . >’
By Powdeep Bhatio . By: A(v /3 ) _
Namo: Pardeep Blutia name:  Juyp 7;_(( l‘-»/ M

Titl: cA LY, / Ples( dend
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Lessor: DE LAGE LANDEN FINANCIAL SERVICES CANADA INC,
Legses: ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED
Equipment Leasing Agreement No.: 700518

Schedule A - Equipment List

Qty | Newiused/
Refurly/Hefli

Yoar/Make/Model/Description/Sertal Number

Equipment Locatlon Adidross

1 F NEW

2020 HYUNDAI 25L-7A FORKLIFT sl HHKHHFOBVLOD0S501
WITH ATTACHMENTS AND AGGESSORIES

127 SEAL POINT ROAD., UPPER PORT, LA‘ TOUR, NS, Bow
aND

J2020 HYUNDAI 26L-7A FORKLIFT sfo HHKHHFOBLLO0DSE9S
WITH ATTACHMENTS AND ACCESSORIES

i
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Certificate of Acceptance

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC. (herein called "Lessor"), 3450

Lessor: , Sebedivhians
: SUPERIOR COURT, OAKVILLE, ON, L6l 0C4
Lessee: ATLANTIC ORIENTAL WHOLESALE (AOW) INCORPORATED (herein called ‘Lessee"), 5889
INGLIS ST, HALIFAX, NS; B3H 1K7
1. Lessor and Lesses have heretofore entered into Equipment Leasing Agresment No. 709518 (the "Lease").

The Lease provides for the execution and delivery of'a Certificate of Acceptance substantially'in theform hereof for
the purposa of confirming the accaptance and lease of the Equipment under this Lease in accordance with the terms:
thereof and hereof. Unless otherwise defined hereln, capitalized terms used hersin shall have the same meanings

spacified In the Lease.

2. Lessée (and Co-Lesses, if ‘applicabl@ haréby certifies and agrees that:

(a) Lessee has selected the manufacturer(s) and supplier(s) of the Equipment;

{b) The Equipment i situated in the location(s) set outin the Lease;:

{¢) The Equipment has been assembled and installed, is ready for uss, is in good working condition and is
satisfactory for all of Leasee's purposes;

(d). Léssee has accepted delivery of the Equipment for all purposes on the

TR FIK GOA don IR

2nd ‘,day of November

{the."Delivery Date");

(e) Lessee hereby approves and authorizes payment 1o be.made by Lessor to the supplisr of the Equipment;

{f) Afacsimile, scanned or other electronic copy of this Certificate of Acceptance as executed by Lessee
may be treated as an original-and will be admissible as evidence of this Gertificate and Lesssee's
acceptance of the Equipmient.

Lasses:

ATLANTIC ORIENTAL WHOLESALE (AQW)
INCORPORATED e

Byi AR
. Jun Tak Kim
Name:; .
) President/Owner
Title?

Flacad nt ¥
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Return/Maintenance Rider
Material Handling

GaeS ELA Aotum Ridar_teral HARGINLO7 19

This Betuta/Malntenance Rider dated Oclober 13, 2020 is execulsd in connection with, and made.a part of, Equipment Leasing

Agreement No. 709518 (the "Leass"). Unless otherwlse specified herein, al capltalized terins shall have the meanings ascribed o them in the
Lgase, To the extont thal any of the tarms and condilions of this Raifuri/Malntenanice Rider are contrary 1o of hconsistent with any t8rms.and
conditions of the Leass, the terms and conditions of this Return/Maintenance RAider shall govern.

Lassor and Lesses héreby agres as-follows::
ADDITIONAL RETURN & MAINTENANCE BEGUIREMENTS.

Notwithstanding any otfer provislons set out in the Lease, the f«jﬂéwlng shall apply to Lesses's ratuin of all; but not less than all of the
Equipment covated by the Lease,
Under no ¢lrcumstances shall Lessea be permitled to relurn loss than ll of the Equipment covered by the Lease.

Lassae shall-give Lessor at isast 80, but not mote than 180, days written notice. that Lessee is relurning all of the Equipment as provided
for hureln (the "Return Notice®) and shall Include with such nollce::

{8) & detalied invantory of all components of the Equipmant includiiig all model and serial numbers;

{b) -a completa sst of current-and up to date service and operaling manuals for-the Equipment;

{c) a complels sel of current and up lo date maintendnce fogs and othet appropriata ‘documentation detalling the Equipment's then-
gurrent configuration {including all replacements and additions made during the Rental Teim) and all aperaling requirements and
tachnical data regarding the $etup, use and operation ol the Equipment; and .

{) an In-depth fleld service yeport delaling the resulls of & physical Inspection. conducted by a representafive of he manufacturer {or &

qualified equipment malienanca provider acceptabls lo Lessor) ceilifying that the Equipment has been propeily Inspecied, examinad,
tested, Is operating within the manulacturer's specifications, conforms ta all dpplicable laws and s in *Avarage Saleable Condition”
ag delinad below. ‘ T

Lessor shall have the right to altempt 1o resell or aupiion the Equipmentfrom Lessee's faclity whh Lesses's full cooperation and assistance,

for & period comméneing with Lessor's recelpt of {fe Returiy Notica and ending 180-days atier the expiration of the Rantal Term, Lassea

" agrges 1o pay the reasonabls: cosls  and expenses ol such sale or auctlon (and &l storage prior thsrela), and agrees that the Equipment

shall remaln capabla of opsvation during this period, Lesses shel provide adequate olecirical powaer, lighting, beal, waler and al other
requirements sufficlent to allow for Hormal malntenance and for dsmonstrations of the Equipment io any potential buyer,

For purposes of this Lease, *Average Saleable Condllion® means: )
{8) There is no slruclural damage to the Equipment, nor any bent frames of wamped uprights; body, mast, hydraulis cylinder and fork{s)

a8 free of any damage and éach Unit is able to operale normelly In forward and reverse through all speed rangas or gears; and ghall
fift; lower and tilt properly when loaded to vated. capacily:
{b) Attachments, If any, are in operaling condition.
{0) Hydraulic cylinders are not bent or goisged.
{d} Hoss reels and hase take.up assemblies are not bent or damigsd,
(s} Al safely aquipment, covers and guards, parts, pleces and componants ar in-place and operallohal;
() All englnes; transmissions, gears, eleclric motors; clulches snd Srive axles are in good operating condiion, with no leaks, smoking,
-slipping or grabbing:
{g) Annual hour usage hag not excesded 1008 hours per unitand total hour ussga al end of term has not exceaded 6060 hours per unit,
but Lesses agrass that addiional hours used willbe chargeable to Lesses at the cate of $2.50 per hour per unit,
(R} Al forkiill body masts, hydrautic cylinders and forks are froe.of any accidental or olher daimage, and will operate as arlginally spetified
as fo lifting capacity, helght and length of reach. N o
{i) “The engine operates at manufacturer's full specifications; with no oif lesks or smoke, and all transmisslons; clulches and drive axies
junction properly with no slipping or grabbing. )
(i) The brakes hold vehicle as spacified by panufacturar with or withoul rated foad and there Is no heat discoloration or warpage caused
by failure to release parking brake, ,
{k} The radiator and/or cooling system is free Trom leaks, punctures of holes and Is able to malntain unil in normal sperating temperatire
range. v
{). The batferles are sound by Jndustry standards, there gre no dead cells of cracked cagds, and chargers, f suppliad; wil maintaln and
sperate s specified by the manufacturer as to aleclrical outpul. o
{m) Acomplsteso!of currentand upto date maintenance logs and other appropriate sdocumentation detalling the Equipment’s then gurrent
configuration (including a descrplion of all replacements and additions theralo made durlng the Term-of the {.sasse) and all operating
requirements and technical data tegarding e setup, use and opatation of the Equipment.
{n): Al Lessse-Installed markings that are not nacessary for thia operation, maintenante or rapalr of the Equipmient have basn removad
fiom {he Equipment, and the Equipment i painted in the same color schemie as when i was originally deliered to.the Lesses,
{0} Equipment s clean and all rust and corrosion hag beon Wreated, »
{p) Tites have at least 50% of tread life remaining with rio #ais, contéin nd dry roton sidawalls and are capable of baing recapped.
{q) Allequipment componenis with predictable or scheduled replacaments or averhaul lives hava niot less than 50% usetul life remaining

bolors the rext such repiacemant, avethaul, recalibration of rebulld.
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{1} The Equipment should boin compliance with applicable safely requirements and. capable-of passing any linspection by any
Qovemmsntal orregulatory agency,
6. IfInthe sofs judgment of Lessor, any itém of Equipthent Is damaged or does not meet *Average Salasble Condltion”, as defined atiove, ot If
Lessee fails to discharge s obligations get forth above With regard to any itai of Equipment; Lessee shall pay 1o Lessor, immediately upon
dsmhand; the osts of repalring or restoring such.item of Equipment lo “Average Saleabls Conditioy”

®
5
I
i
i
H
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4
4

Except as modified hersby, all of thiz terms, covenants ard conditions of the Letise shall remain in full force and etiect and are in all respécls hereby
ralified and aftirmed.

IN WITNESS WHEREOF, Lessor dnd Lessee hwve exatitad this Reluro/Malntenance Rider as of a8 of the day and year first above
wrilten.

Lessor; Legsea:
DE LAGE LANDEN FINANCIAL SERVICES CANADAINC,  ATLANTIC ORIENTAL WHOLESALE (AOW)

_ _ INCORPORATED,
Poavdeep Bhatio By: ﬂ[ é‘z

By: ‘
Name: Pardeep Bliatia - N ” | Name: :):4‘ _7;2[( k, /M
Tille: ca . Yitle: ) C(‘:"O/ Ph’.&[/@m’f
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Homay T Purchase Option Schedule

This Purchase Option Schedule dated Oclaber 13; 2020 is executed in connection with and made part of Equipment Leasing
Agreement No. 709518 (the "Lease"). To the extent that any of the terms and conditions of this Purchass Option Schedule are
contrary 1o or inconsistent with any terms of the Lease, the terms and conditions of this Purchase Option Schedule shall govern.

Unless otherwise spacified herein, all capitalized terms shall have the meanings ascribed 1o them in ffie:Lease, Tha Lessor and
Lessas hereby agrae as follows:

1. Provided thatihe Lease has not been terminated eariier, and the Lesses is not in default under the Lease, the Lessee shall

41 least ninety (80) days, but not more than one hundred and eighty (180) days prior 1o the oxpirstion of the initial Term defiver

written notice to Lessor-of Lesses's elsction of 1he following opions:
A.  Purchase Optlon. Lessee may purchase all, but not less than all, items of Equipment on the expiration of
the inilial Tem for $18,694.78 (ihe "Purchase Oplion Prica"). Payment of the Purchase Option Price,. plus applicable
sales taxes, together with all other amounis dus and owing by Lessee under the Lease (including, without fimitation,
Lease Paymenis) on o before the expiration. of the Inltlal Term, shall be made on'ihe explrafion of the initial Term
in immediately available funds against delivery of a bill of sale transterring 1o Lesses all sight, title and inlarest of
Lassor in and 1o the Equipment DN AN "AS IS" "WHERE. 13" BASIS; WITHOUT ANY WARRANTIES, EXPRESS
OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE CONDITION OF THE
EQUIPMENT, ITS MERCHANTABILITY OR ITS 'FITNESS FOR ANY PARTICULAR PURPOSE. LESSOR HEREBY
SPECIFICALLY DISCLAIMS ANY SUCH HEPRESENTATIONS AND WARRANTIES AND MAY INCLUDE THESE AND
OTHER DISCLAIMERS IN ANY SALE DOCUMENTATION,

2, It Lesses olocts not to exercise the Purchase Option, Legsse shall return the Equipment to Lessor on the tarms and in the
conditlon requirad by the Lease on or bafore the expiration of the initial Term

3 If Lessee falls fo retutn the Equipment o Lessor before the expiration of the Inifial Term, the Lease shall be deemed 10
ba renewed at the'same Lease Payment for & perlod equivalent {o the frequency of the Lease Payments to be made duting the
Term and upon the same lerms and conditions of the Lease,

4, Except as modified hereby.-all of the terms, covenants and conditions of the Lease shall ramain in-full force and effect
end are inall respacts hereby ralified and affirmed.

IN WITNESS WHEREOF, 1he pariies below have execuled this Purchase Option Schedule: as of the date first sfated above.

Lessor: : l.essee:

DE LAGE LANDEN FINANCIAL SERVICES CANADA ING. ATLANTIC ORIENTAL WHOLESALE (AOW)

P Bha ,!NCORPOHA’?@Q
’ M . By: /Q [+ A

By: — S K LA
Pardeep Bhaiis i . »
Narme: . o _ Name: ___ Y4a 7;;& i

Tive: : - - : Title: ceo / f feel «/cwf

GIE B A_Puihmss OpRoA Seneovie 0713 ) Page16t1

R A SR

B






From: Joshua Santimaw

To: Foran, James
Subject: [EXT] AOW
Date: Friday, February 28, 2025 4:14:12 PM
Attachments: Bank.PDF
CWB.PDF
De Lage.PDF
Dear James,

Please find attached three opinions for: (1) Royal Bank of Canada (“RBC”); (2) CWB National
Leasing Inc. and (3) De Lage Landen Financial Services Canada Inc.

With respect your query regarding the surplus, | believe it should be paid to RBC. The Business
Development Bank of Canada (“BDC”) had a mortgage. The property was sold, BDC agreed to
accept a shortfall amount to satisfy its mortgage. Thus, any money is still owed would be
treated as a deficiency and a deficiency is unsecured. Because the BDC general security
agreement is registered subsequent to RBC, RBC would be in first position and entitled to your
surplus.

Joshua J. Santimaw
Partner
T 9074603451 F an2. 463 7500

OYNECLARKE *
LAWYERS | 1Lp
99 Wyse Road, Suite 600
P.0. Box 876, Dartmouth Main
Dartmouth, NS B2Y 3Z5
www.bovneclarke.

Admitted to Practice in Nova Scotia

New Brunswick, Newfoundland and Labrador
Prince Edward Island and the State of New York
And the United States District Court for the SDNY

Please consider the environment before printing this email,

This communication is intended solely for the person or entity to which it is addressed. It may contain confidential and/or privileged information. Any
review, dissemination, copying, printing or other use of this communication by persons or entities other than the addressce is prohibited. Ifyou have reccived
this cominunication in error, please contact the sender immediately and delete the material from all computers and servers.

We respect your right to control the electronic imessages you receive. Should you wish to remove your name from our email list, please unsubscribe or send
an email to unsubscribe@boyneclarke.ca.







Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of:  Nova Scotia
Division No.: 04 - Yarmouth
Court No.. 46078

Estate No.:  51-3209430

In the Matter of the Bankruptcy of:

Atlantic Oriental Wholesale (AOW) Inc.

Debtor
DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT

Licensed Insolvency Trustee

Ordinary Administration

Date and time of bankruptcy: April 09, 2025, 12:18 Security:
Date of trustee appointment: April 09, 2025
Meeting of creditors: April 25, 2025, 10:00

Chair:

Atlantic Standard Time via Conf. Call
1741 Lower Water Street, Floor 8
Halifax, Nova Scotia

Canada,

Trustee

CERTIFICATE OF APP ENT - Section 49 of the Act; Rule 85

1, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:

the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act,

the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:

E-File/Dépdt Electronique

Canada

to provide to me, without delay, security in the aforementioned amount;
to send to all creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy; and

$0.00

when applicable, to call in the prescribed manner a first meeting of creditors, to be held at the aforementioned time and

place or at any other time and place that may be later requested by the official receiver.

Date: April 09, 2025, 11:38

Official Receiver

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K35, (877)376-9902

i+






Form 39.08
Hfx No. 532179

2023
Supreme Court of Nova Scotia
In Bankruptcy and Insolvency
Between:
Business Development Bank of Canada
Applicant
-and-
Atlantic Oriental Wholesale {AOW) Incorporated
Respondent
AFFIDAVIT OF JAMES FORAN
(sworn April 15, 2025)
I, JAMES FORAN, of the City of Halifax, in the Province of Nova Scotia, SWEAR AND SAY AS
FOLLOWS:
1. 1 am a Chartered Professional Accountant, a Chartered Accountant, a Chartered Insolvency and

Restructuring Professional, a Licensed Insolvency Trustee and a Senior Vice President with Deloitte
Restructuring Inc. ("Deloitte”), and as such, I have knowledge of the matters to which I hereinafter

depose,

2. Pursuant to an Order dated April 11, 2024 (the “Receivership Order"”), Deloitte was appointed

receiver (the “Receiver”) of Atlantic Oriental Wholesale (AOW) Incorporated.

3. Attached hereto and marked as Exhibit “"A” is a copy of the ten interim invoices (the "Invoices”)
rendered by the Receiver in respect of the period from December 22, 2023, to December 31, 2024, The
Invoices contain the fees (including details of the billing rates and total hours of each of the members
of Deloitte who acted on behalf of the Receiver in these proceedings), disbursements and HST charged

by the Receiver in these proceedings.

4. Attached hereto and marked as Exhibit “B” is a schedule summarizing each invoice in Exhibit
“A”, the total billable hours charged per invoice, the total fees charged per invoice and the average
hourly rate charged per invoice. The Receiver expended a total of 267.9 hours at an average hourly rate
of approximately $394.10 in connection with this matter during the period from December 22, 2023, to
December 31, 2024, giving rise to fees and disbursements totalling $105,781.15 plus HST of $15,867.18

for a total of $121,648.33.



-2-

5. The Invoices are a fair and accurate description of the services provided and the amounts
charged by the Receiver. To the best of my knowledge, the Receiver's rates and disbursements are
consistent with those in the Atlantic Canada market for these types of matters and the hourly billing
rates charged by the Receiver are comparable to the rates charged by the Receiver for services rendered

in similar proceedings.

/
6. I make this affidavit in supped of @ motion by the Receiver, Deloitte for, among other things,

approval of the fees and digbufse A the Receiver.

N VVV t 3

JAMES FORAN

4
N
N\
N




THIS IS EXHIBIT "A" REFERRED TQ IN THE AFFIDAVIT OF
JAMES FORAN SWOR > |5 DAY OF April
2025, '

/ : 1’
A Commissionér fopfTaki 4?%17* ANTIMAW
arristar of the Supreme

Court of Nove Scotia




Atlantic Oriental Wholesale ("ADW™) Inc.

Summary of invoices from Deloitte Restructuring Inc.
Prepared on April 11, 2025

Invoice # Period
8004937830 December 22, 2023 1o January 31, 2024
8004907318 February 1, 2024 to February 29, 2024
8004937831 March 1, 2024 to March 31, 2024
8005128515 Aprit 3, 2024 to April 29, 2024
8005128520 May 1, 2024 to May 31,2024
8005128517 June 3, 2024 to June 28, 2024
8005128513 July 2, 2024 to July 31, 2024
8005174777 August 1 to August 31, 2024
8005295624 September 1, 2024 to September 30, 2024
8005674605 October 1, 2024 to December 31, 2024

Hours Net Fees  Averge Rate  Disbursements HST Total
70.1 24,705.00 352.43 3,705.75 28,410.75
42.4 16,820.00 396.70 2,523.00 19,343.00

8.8 3,937.50 447,44 590,63 4,528.13
17.7 5,665.00 331,36 879.75 6,744.75
10,9 3,515.00 322,48 §27.25 4,042,25
34.4 11,347.50 328.87 1,702.13 13,049.63
29.6 12,760.00 431.08 201.15 1.944,17 14,905.32
15.3 7,280.00 475.82 - 1,092.00 8,372.00

5.4 2,725.00 504.63 - 408.75 3,133.75
33.3 16,625.00 499,25 - 2,493.75 19,118.75

267.9  105,580.00 394.10 201.15  15,867.48  121,648.33



Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS 8310J2

Invoice 8004937830

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax NS B3J 0J2

Tel  (902) 422-8541
Fax:  {902) 423-5820

www.deloitte.ca

Date: June 28,2024
Canada Client No.; 1134128
WBS#: BUS00544
Engagement Partner:  James Foran
GST/HST Registration:  133245290RT0001
QST Registration: 10123141637Q0001
For professional services rendered
Fees
Work performed with respect to the Receivership Atlantic Orlental
Wholeslae Inc, including, but not limited to the following:
- Discuss file strategy with BDC and Mclnnes Cooper;
--Site visits to AOW plant in Barringston, NS to take photos and meet
with subcontractors;
- Arranging insurance coverage for the assets;
- Preparation of statutory notices under the Bankruptcy and Insolvency
Act; and
- Commence preparation of the tender package
Please see the attached appendix for details.
HST applicable 24,705,00
Sales Tax
HSTat 15.00% 3,705.75
Total Amount Due (CAD)} 28,410.75

Accounts shall be due and payable when rendered. Interest shail be calculated at a simple daily rate of 0.0493% {equivalent to 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from December 22, 2023 to January 31, 2024

Professiona PO + 0

Kurt Macleod Vice President 19.21'¢ 4751 $ 9,120.00
Colieen O'Brien |Manager 4.21$ 3751 3% 1,575.00
lan Lewls Senlor Assoclate 46.7 ¢ 300] % 14,010.00
Total: 70.1 $ 24,705.00

Descriptions

Name
Macleod, Kurt

Dicussions with Jamés Foran, telepone calls with BDC,meeting with
debtor in Halifax, telephone calls with Jan Lewis regarding site
inspection.

12/22/2023

12/22/2023 |Lewis, lan 5.8 |Travel to Barrington, various activities at facility (i.e., take photos,
confirm all entryways are secure), strategy discussions with James Foran
and Kurt Macleod.

1/2/2024 Macleod, Kurt 0.4 |Telephone call with Stephen Kingston.

1/3/2024 Macleod, Kurt 0.7 |Review of Mcinnes Cooper security opinion.

1/4/2024 Macleod, Kurt 1.8 [{Telephone call with BDC and Mclnnes Cooper regarding go forward
strategy

1/10/2024 Macleod, Kurt 1.1 jReviewing property documents and providing information to potential

insurance providers,

1/11/2024 Macleod, Kurt 0.9 {Correspondence with BDC, McInnes Cooper and potential insurance
providers,

1/16/2024 Macleod, Kurt 0.4 |Telephone call with Liam Wilson and Mclnnes Cooper.

1/16/2024 Lewis, Tan 0.3 |Discussions with locksmith company re: type of locks used on site,

facility address, ete.

1/17/2024 Macleod, Kurt 1.4 [Telephone calls and assisting Ian Lewis with taking possession of the
properties of AOW,
1/17/2024 Lewis, Ian 7.5 |Travel from Halifax to Upper Port La Tour, meeting with locksmith,

plumber, electrician, inventory assets.




Deloitte.

1/18/2024

Lewis, Ian

7.0

Travel from Upper Port La Tour to Halifax, preparation of asset listing

1/19/2024

Lewls, Tan

5.2

Prepare: asset list, prepare subcontractor agreement.

1/22/2024

Lewls, 1an

1.3

Emalis with Sylvio Comeau and Graves Electrical re: thermal scans,
compile document package for John Ingram (Real Estate Appraiser).

1/23/2024

Lewis, 1an

3.9

Prepare tender package, emalls with James Foran re: tender package,
emails with Blaise Maclean (Cooke Insurance), call and email with Anna
Lee (former employee of AOW) re: books and records.

1/2472024

Lewis, lan

1.7

Prepare s. 245 creditor package, prepare tender package.

1/24/2024

O'Brien, Colleen

2.3

Search creditor's addresses for s245 notice and prepare in Ascend file;
contact the bank to open estate account

1/25/2024

Macleod, Kurt

3.3

Meeting with Tan Lewis to discuss next steps on the fiie, review of
notices, review of site visit equipment listing, review of employment
agreements.,

1/26/2024

Macleod, Kurt

2.6

Preparation for and telephone call with MNP financial advisor to RBC,
edits to notices, and providing update to BDC regarding costs to date
and administration next steps.

1/26/2024

O'Brien, Colleen

1.9

Finalize and $245 and mailout

1/28/2024

Lewis, Ian

4.2

Prepare letters to service providers, call with Orkin Pest Control, emalls
with John Ingram re: real estate appralsal, emails with Blaise MaclLean
re: Inspection and thermal imaging, prepare tender package, call with
Leah d'Eon,

1/30/2024

Lewis, Ian

6.5

Travel to Upper Port La Tour, meeting with subcontractor re:
subcontractor agreement. walk-through of bulidings with faormer plant
manager {l.e., the subcontractor), prepare summary from vislt with
subcontractor.

1/31/2024

Macieod, Kurt

3.3

Reviewing and approving notices to creditors and statement of the
Receiver, telephone call with RBC and its financlal advisor, telephone call
with former external accountant and discussions with James Foran and
Ian Lewls regarding court filing.

1/31/2024

Lewls, Tan

3.3

Call withy Deloltte Restructuring, Joel Robbins, Eric Findlay, emaiis with
subcontractor re: schedullng real estate appraisal, thermal scans,
Inspections, prepare tender package updates from site visit,

Total

70.1




Deloitte.

Invoice 8004907318

Deloitte Restructuring Inc,
1741 Lower Water Street; Suite 800
Halifax NS B3J 0J2

Tel:  (902)422-8541
Fax:  {902)423-5820
www deloitte.ca

Deloitte Restructuring Inc.
Acting in its capacity as Receiver for Atlantic Oriental Wholesale

inc
Suite 800 1741 Lower Water Street b ; 202024
H ate: une 20,2
?a"&g‘ NS 8350J2 Client No.: 1134128
anada WBS#: BUS00544

Engagement Partner:  James Foran

GST/HST Registration:  133245290R70001

QST Registration: 10123141637Q0001

For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Oriental
Wholeslae Inc. including, but not limited to the following:
- Discussions with vendors and subcontractors regarding state of assets
and required repairs;
- Prepare Pre-Filing Report of the Receiver along with the Tender
Package and Teaser;
- Discusslons with Stephen Kingston; and
- Discussions with BDC
Please see attached appendix for details.

HST applicable 16,820.00
Sales Tax

HST at 15.00 % 2,523.00

Total Amount Due (CAD) 19,343.00

Accounts shall be due and payable when rendered. Interest shali be calculated at a simple daily rate of 0.0493% (equivalent to 18% per
annum), Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
Invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from February 1, 2023 to February 29, 2024

Professional Positicn

James Foran Senior Vice President ) 1.7 575 g977.50
Todd Ambachtsheer |Senior Vice President 2.2 575 1,265.00
Kurt Macleod Vice President 17.3 475 8,217.50
lan Lewis Senjor Associate 21.2 300 6,360.00
Total: 42,4 16,820.00

Descriptions

2/1/2024 Macleod, Kurt 2.4 |Telephone calls with CWB, RCAP leasing, O‘Rega’s‘!easing
regarding leased financed equipment, discussions with
James Foran.

2/1/2024 Lewis, Ian 1.8 |Call with Lamrocks Electrical and Lamrocks Plumbing,
prepare subcontractor invoice and tracking sheet, emails
with subcontractor.

2/2/2024 Macleod, Kurt 5.5 |Telephone call with environmental consultant regarding
potential contamination on site, telephone call with former
insurance agent regarding fire claims paid, telephone cail
with RBC, drafting pre-filing report of the proposed
receiver.

2/2/2024 Lewis, Ian 2.1 |Emails with the Municipality of Barrington, emails with real
estate appraiser and subcontractor, prepare parcels to
include in the tender package,

2/5/2024 Lewis, Ian 2.4 |Prepare parcels to include in the tender package,
discussions with Michelle Jacklyn re: building information
to include in the tender package.

2/6/2024 Macleod, Kurt 2.3 |Review and preparing draft of tender package and pre-
filing report of the proposed receiver.

2/7/2024 Lewis, Ian 1.2 {Call with NS Power and Gary Baker (NS Power Inspector)
re: outstanding permits, former contractors.

2/8/2024 Lewis, Ian 2,7 |Calls and emails with Graves Electrical and Michelle Jacklyn
re: thermal scans, call with NS Power and Gary Baker (NS
Power Inspector) re: outstanding permits, former
contractors, status of the new electrical room, emails with
Sophie Normandi re: proof of claim

2/9/2024 Lewis, I1an 1.1 (Preparation of tender package, call with subcontractor re:
first invoice, fire at neighboring property.

2/13/2024 Lewis, Ian 2.3 |Prepare funding request (i.e., 13-week cash flow) for BDC,
emails with Kyle Barnhill (Nova Scotia Power) re: historical
invoices and setting up new service accounts, prepare
wage analysis for Michelle Jacklyn.




Deloitte.

2/14/2024 Lewis, Ian 1.2 |Emails with Kyle Barnhill (Nova Scotia Power) and Leah
d'Eon (Municipality of Barrington) re: amending billing
address and changing accounts, discussions with Michelle
Jacklyn re: site inspections, leaking pipe issue, interior
photos of 119 Seal Point Roa

2/14/2024 Macleod, Kurt 1.2 |Providing funding analysis to BDC and update on file.

2/16/2024 Lewis, Ian 1.3 |Emails with Michelle Jackiyn, call with ProNova Marine re:
quote to fix pump at 119 Seal Point Road, call with Scotia
Fuels Limited re: AOW indebtedness, emails with Peter
Graves (Graves Electrical) re: outstanding permits.

2/19/2024 Foran, James 1.1 [Review of sale and information package and teaser and
comments to engagement team

2/20/2024 Lewis, Ian 0.3 |Discussions with Michelle Jacklyn and Kurt Macleod re:
ProNova Marine's survey of the plumbing issues.

2/21/2024 Lewls, Ian 0.2 |Discussions with Michelle Jacklyn re: Verisk site-visit.

2/22/2024 Ambachtsheer, Todd] 2.2 |QA sales materials and Pre-Filing report

2/22/2024 Lewis, Ian 2.2 |Discussions with Craig Brown and Michelle Jacklyn re:
building survey and repairing broken valve, emails with
Kurt Macleod re: real estate appraisal, commercial risk
assessment report and ProNova Marine.

2/22/2024 Macleod, Kurt 2.9 [Clearing QA review notes on tender package and
preliminary report,

2/23/2024 Lewis, Ian 2.4 |Emails with Business Development Bank of Canada re: real
estate appraisal, commercial risk assessment report,
review real estate and appraisal and commercial risk
assessment report, emails with John Ingram (ARA Ingram
Varner).

2/26/2024 Macleod, Kurt 1.3 |Review and processing QA review comments on pre-filing
report.

2/26/2024 Foran, James 0.3 |Emails re: funding requirements

2/28/2024 Macleod, Kurt 0.4 |Review of legal opinion.

2/29/2024 Macleod, Kurt 1,3 |Discussions with legal counsel regarding court report and
application materials, telephone call with Stephen
Kingston.

2/29/2024 Foran, James 0.3 |Draft Consent to Act letter and provide to Mcinnes Cooper

Total 42.4




Deloitte.

Deloitte Restructuring Inc,

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS 83J0J2

Invoice 8004937831

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax NS B83J0J2

Tel:  (902) 422-8541
Fax: {902} 423-5820

www.deloitte.ca

Date: June 28,2024
Canada Clientt No.: 1134128
wBS#: BUS00544
Engagement Partner:  James Foran
GST/HST Registration: 12289 3605 RT0001
QST Registration: 1012314163TQ0001
For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Oriental
Wholesale Inc. including, but not limited to the following:
(i) Finanlize First Report and file with Court;
{ii} Discussions with Canada Revenue Agency re: trust examination; and
{iii} Discussions with RBC re: participation in the filing.
Please see attached appendix for details.
HST applicable 3,937.50
Sales Tax
HST 3t 15.00 % 590,63
Total Amount Due {CAD) 4,528,13

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple dally rate of 0.0493% (equivalent to 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from March 1, 2023 to March 31, 2024

Professional Position 7 fees

James Foran Senior Vice President ' 2,357.50
Kurt Madleod Vice President 0.50 475.00 237.50
Colleen O'Brien  |Manager 1.10 375.00 412.50
Ian Lewis Senior Associate 3.10 300.00 930.00
Total: 8.80 3,937.50

Name Hours , nescriptions

3/1/2024  |Macleod, Kurt [ 0.5 |Telephone call with Canada Revenue Agency.

3/4/2024 Lewis, Ian 0.4 [Cali with Department of Fisheries and Aquacultire, emails with
Michelle Jacklyn.

3/5/2024 Foran, James 0.3 |Emails from engagement team re: funding request, emails and
calls with BDC
3/12/2024 Lewis, lan 0.6 |Call with Joby Sebastian (CRA) re: trust account examination.

Internal emails re: estate funding. Call with Michelle Jacklyn.

3/13/2024 Lewis, lan 0.4 |Internal emails re: estate funding. Emails with Brigitte Dupuis,

3/13/2024 Foran, James 0.9 |Discussion with Kurt Macleod, call with Joel Robbins re: RBC
participation and bankruptcy filing, emails to/from Jun Kim re:
meeting and emails to RBC and MNP re: same,

3/14/2024 Lewis, Ian 0.7 |Call with Joby Sebastian (CRA) re: trust account examination.
Internal emails re: outstanding payables.

3/15/2024 Q'Brien, Colleen 0.7 |Prepare cheques for estate administration
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3/18/2024 Lewis, Ian 0.4 '
Internal finance activities pertaining to the mandate.

3/18/2024 Q'Brien, Colieen 0.4 |Prepare cheques for disbursements

3/19/2024 Foran, James 0.2 |Emails to/from Jun Tim, discussions with Kurt Macleod

3/19/2024 Lewis, Ian 0.3 . Emails with Blaise
Maclean re: sales process.

3/20/2024 Lewis, fan 0.3 |Emails with James Foran, Josh Santimaw and Stephen
Kingston re: tender package._.

3/25/2024 Foran, James 0.7 |Review of Pre-Filing Report, email to Jun Kim

3/26/2024 Foran, James 1.2 JFinalize changes to First Report and send to QA, call with
Stephen Kingston

3/28/2024 Foran, James 0.4 [Review QA comments on report, email to BDC

3/31/2024 Foran, James 0.4 |Finalize First Report and send to legal counsel for filing

Total 8.8




Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Recelver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS B310J2

Invoice 8005128515

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax NS 83J0J2

Tel:  (902)422-8541
Fax:  {902) 423-5820

www.deloitte.ca

Date: September 03, 2024
Canada Client No. 1134128
WBSH: BUS00544
Engagement Partner:  James Foran
GST/HST Registration:  122893605RT0001
QST Registration: 101237141637Q0001
For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Orlental
Wholesale Inc. including, but not limited to the following:
{i) Prepare for and attend Court hearing;
(if} Discuss with insurance company;
(i) Commence the SISP; and
(iv) Arrange for site visits
Please see attached appendix for details.
HST applicable 5,865.00
Sales Tax
HST at 15.00 % 879.75

Total Amount Due (CAD) 6,744.75

Accounts shall be due and payable when rendered. Interest shall be caiculated at a simple daily rate of 0.0493% (equivalent to 18% per
annum). interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from April 3, 2024 to April 29, 2024

Professional Position Hours . Hourly Réte

James Foran  |Senior Vice President . 1,035.00
Colleen O'Brien |Manager 0.8 375.00 300.00
lan Lewis Senijor Associate 15.1 300.00 4,530.00
Total: 17.7 5,865.00

Descriptions

Foran, James Call with Stephen Kingston re: filing and Court date

47472024 Lewis, Ian 1.3 |various activities pertaining to complying with the Precise
Commercial Risk Assessment Report recommendations (i.e.,
schedule tradespeople to service and repair hazards).

4/8/2024 Lewis, Ian 0.4 |Emails to/from Craig Brown and Michelle Jacklyn re: fixing
recommendations in the commercial risk assessment report,

4/11/2024 }Lewis, lan 1.1 |Emails with James Foran, Blaise MacLean re: commercial risk
assessment report recommendations, real property insurance, call
and emails to/from Amy Young re: generator servicing, call with
Michelle Jacklyn.

4/11/2024 [Foran, James 1.5 [Review of Court report and attend Court hearing

4/12/2024 |lLewis, Ian 0.8 |[Call with Amy Young re: generator servicing, emails to/from Blaise
MaclLean re: commercial risk assessment report recommendations,
coverage for real property, calls with various contractors re: quote
to replace storage building roof.

4/15/2024 |Lewis, Tan 1.7 |Emails to/from Blaise MaclLean re: site improvements completed,
emails to/from James Foran re: roofing contractor, calls with
various roofing contractors re: replacing roof of 125 Seal Point
Road.

471742024 ilewis, Ian 1.8 |Email Teaser and NDA to interested parties, prepare marketing
matertal as outlined in the tender package, emails with Michelle
Jacklyn re: daily inspections

4/18/2024 |Q'Brien, Colleen 0.4 [Discuss advertising requirements with CMG




Deloitte.

‘ D_ate

4/18/2024

Lewis, Ian

Emails with re: wages owed to a former

Descriptions .

employee, emails to/frm Insolvency Insider, AlINS re:
marketing material, internal emails re: marketing material,
emails to/from James Foran re: marketing material.

4/19/2024 |Lewis, Ian 1.9 [Call with Royal Propane re: reclaiming property, emails to/from
James Foran re: final tender package and marketing material,
emails to/from , emails with
Michelle Jackiyn re: daily inspections.

4/23/2024 |Lewis, Ian 0.7 N

, call with Michelle Jacklyn re: coordinating site visit.

4/24/2024 |lLewis, Ian 2.4 |Emalls to/from Blaise Maclean re: insurance for 70 Seal Point
Road, emails to/from Chris Mossop re: books and records held by
Chris Mossop, call with Royal Propane re: reclaiming property,
calls with various roofing contractors re: replacing

4/25/2024 {Lewis, Ian 0.3 |[Emails to/from Kuehne + Nagel re: proof of claim, emails
to/from_ and Michelle Jacklyn re: site visit.

4/26/2024 |lLewis, Ian 0.6 re: storage building roof,
emails to/from Michelle Jackiyn.

4/29/2024 |O'Brien, Colleen 0.4 |Review and prepare cheques for disbursement

Total 17.7




Deloitte.

Deloitte Restructuring Inc.

Acting In its capacity as Receiver for Atlantic Oriental Wholesale
inc

Suite BOO 1741 Lower Water Street

Halifax NS 8310J2

Invoice 8005128520

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax NS B3J0J2

Tel:  (902) 422-8541
Fax:  {902)423-5820

www.deloitte.ca

Date: September 03, 2024
Canada Client No.: 1134128
WBS#: BUSODS544
Engagement Partner:  James Foran
GST/HST Registration:  122893605RT0001
QST Registration: 1012314163TQ0001
For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Oriental
Whalesale Inc. including, but not limited to the following:
{i) Discussions with former external accountant of AOW re: books and
records;
(i} Discussions with engaged security regarding property visits;
{iif) Discussions with real estate agent regarding residential house;
{iv} Discussion with insurance company and BDC re: potential repairs;
and
{v} Discussion with various interested parties in the SISP.,
Please see attached appendix for details.
HST applicabte 3,515.00
Sales Tax
HSTat 15,00 % 527.25
Total Amount Due (CAD} 4,042.25

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of 0.0493% (equivalent tc 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from May 1, 2024 to May 31, 2024

Profe shs PO 0 0 £e

James Foran Senior Vice President 0.7 575.00 402.50
Colleen O'Brien |Manager 0.7 375.00 262.50
lan Lewis Senior Associate 9.5 300.00 2,850.00
Total: 10.9 3,515.00

Descriptions

Emails to/from Chris Mossop re: AOW's books and records,

emalls to/from Royal Propane re: reclaiming property JSENEIEN
re: historical operating costs,

5/1/2024 Lewis, lan

5/2/2024 Lewis, Ian 0.1 Emails to/from Michelle Jacklyn re: security inspections.
5/10/2024 |O'Brien, Colleen 0.4 |Estate administration prepare cheques for disbursements
5/13/2024 |O'Brien, Colleen 0.3 |Estate administration, prepare payments

5/13/2024 {Lewis, lan 0.3 {Emalls to/from Michael Randall re: 4106 highway 308 South

Tusket photos, Cosimo Larosa re: assets for sale,

5/14/2024 |Lewis, Ian 0.3 [call with | re: unpaid wages, WEPPA,

5/23/2024 llLewis, Ian 1.9 |Compile list of roofing contractors, call with Brenton Laprade re:
quote to replace roof, call with Michelle Jacklyn re: site inspections,

re: site visit, emails to Blaise Macl.ean re; risk
assessment report.

5/24/2024 |lewis, Ian 2.4 |Emails to/from James Foran and Liam Wilson re: quote to replace
roof at 125 Seal Point Road,

re: bid submission, Parcel
#1C and #2,

$/24/2024 |Foran, James 0.4 |Discussions with Ian Lewis re: insurance requirements on roof




Deloitte.

Date

Name

Hours

Descriptions

Emails to/from Liam Wilson and James Foran re: quote to

5/27/2024 }lLewis, lan 0.4
replace storage building roof, [ NG re: offer
submission.

5/27/2024 |Foran, James 0.3 |Follow-up discussion with Ian Lewis re: insurance requirements on
roof

5/29/2024 |Lewis, Ian 1.3 |Emails to/from B <: SISP Process and Tender
Package, Liam WIlison re: quote to repair roof; call with Brenton
Laprade re: quote to repair roof,

5/30/2024 }Lewis, lan 0.8

re: bid submission, call with Michelle
Jacklyn re: storage building roof.

5/31/2024 llewis, lan 1.8 | re: bid submission, Liam Wilson re:
quote to repair roof, Colleen O'Brien re: deposits for offers; Call
with il re: deposit for offer; || EGGEGGNGE_GN

Total 10.9




Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS 83J0J2

Invoice 8005128517

Deloitte Restructuring Inc,
1741 Lower Water Street, Suite 800

Halifax NS B3J0J2

Tel:  (902) 422-8541
Fax:  {902) 423-5820

www.deloitte.ca

Date: September 03, 2024
Canada Client No.: 1134128
wBS#: BUS00544
Engagement Partner:  James Foran
GST/HST Registration:  122893605RT0001
QST Registration; 10123141637Q0001
For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Oriental
Wholesale Inc. including, but not limited to the following:
(i) Review of offers, prepare bid summary and share with BDC;
(i) Discusslons with the preferred bidder and its legal counsel;
{ili) Discussions with Department of Fisheries and Aquaculture re;
transfer of licenses;
{iv) Review of books and records to determine potential preference
payments; and
{iv) Re-list certain assets for sale and engage a real estate agent for
the residential property.
Please see attached appendix for details.
HST applicable 11,347.50
Sales Tax
HST at 15.00 % 1,70213

Total Amount Due (CAD) 13,049.63

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of 0.0493% {equivalent to 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees
For the period from June 3, 2024 to June 28, 2024

Professional Position
James Foran  |Senior Vice President . 2,070,00
Colleen O'Brien {Manager 0.5 375.00 187.50
Ian Lewis Senior Associate 30.3 300.00 9,090.00
Total: 34.4 11,347.50

Descriptions

6/3/2024 }lLewis, Ian . Emails tg re: replacing storage building roof;
prepare for call with Liam Wilson; emalls to/from the Preferred

Bidder.

6/4/2024 {lLewis, Ian 1.4 |Discussions with James Foran re: offers, prepare offers summary;
emails to/from Liam Wilson re: offers.

6/5/2024 O'Brien, Colleen 0.2 |Prepare wire transfer for return of deposit

6/5/2024 |Foran, James 1.2 JReview of bid summary and discuss same with Ian Lewis, prepare
for and attend call with BDC, review of correspondence to bidders

6/5/2024 {lLewis, Ian 1.2 |Call with Liam Wilson and James Foran re: offers; discussions with
Michelle Jacklyn re: site inspections, prepare correspondence for
the unsuccessful bidders; emails to/from the Preferred Bidder.

6/6/2024 Lewis, Ian 2.9 [Prepare correspondence for the Preferred Bidder, call with James
Foran and the Preferred Bldder; emails to/from Megan Greenwood
re: licenses, steps to transfer the licenses; emails to/from Liam
Wilson re: Preferred Bldder Discussion,

6/7/2024 {lLewis, Ian 2.1 [|Prepare for and call with Megan Greenwood re: buyers and
processor licenses, discussion with James Foran re: buyers and
processor licenses,

6/12/2024 {Lewis, Ian 1.7 {Emails to/from Sadira Jan and discussion with James Foran re:
remaining parcels for sale; emails to the Preferred Bidder re:
transferring buying and processing licenses

6/13/2024 [O'Brien, Colleen 0.3 {Prepare cheques for disbursements




Deloitte.

< Date
6/17/2024

Name

Lewis, Ian

1.7

Descriptions

Call and emalls to/from Megan Greenwood re: buyers and
processors licenses, transferring licenses; emalls to/from Jesse
Campion re: quote to replace storage building roof; texts to/from
Michelie Jacklyn re: site inspections

6/18/2024

Foran, James

0.9

Discuss roof repair with Ian Lewis, call with Stephen Kingston,
discuss preference with Ian Lewis, email to Joel Robbins of RBC
re: bank statements.

6/18/2024

Lewis, Ian

4.1

Emails to/from Mike Randall and James Foran re: listing 70 Seal
Point Road, Chris Mossop re: books and records, Blaise Maclean
re: storage building roof; texts with Michelle Jacklyn re: site
inspections; call with James Foran re: closing, insurance.

6/19/2024

Lewis, 1an

3.8

Emails to/from Liam Wilson and James Foran re: storage building
roof, insurance; the Preferred Bidder, Sadira Jan and James Foran
re: entity acquiring assets, buyers and processors license; call
with Megan Greenwood re: buyers and processors license.

6/20/2024

Lewis, lIan

2.3

Site visit to 127 Seal Point Road and 70 Seal Point Road,
investigate preference transactions; Emalls to/from James Foran
re: remaining parcels for sale.

6/21/2024

Foran, James

0.8

Investigate potential preference payments, discussions with Josh
Santimaw, discussions with Ian Lewis

6/24/2024

Lewis, Ian

1.4

Call and emails to/from James Foran, Preferred Bidder re:
remaining parcels for sale, parcel 1B, Michelle Jacklyn re:site
visits

6/25/2024

Lewis, Ian

1.2

Emails to/from potential purchasers regarding: remalining parcels
for sale, Mike Randall: 70 Seal Point Road, Chris Mossop re: books
and records.

6/26/2024

Lewis, Ian

0.6

Call and emails to/from potential purchasers re: remaining parcels
for sale.

6/27/2024

Lewis, lan

3.2

Call with potential purchasers re: remaining parcels for sale,
James Foran, Josh Santimaw, and Stephen Kingston re: offers for
remaining parcels, review offers from potential purchasers, texts
with Michelle Jacklyn re: site inspections.

6/28/2024

Foran, James

0.7

Call with tegal counsel re: preference payments, discuss same
with Ian Lewis, review revised correspondence on remaining
assets

6/28/2024

Lewis, Ian

1.4

Emalls to/from potential purchasers and James Foran re: Preferred
Bidder for the remaining parcels, Parcel #1C amendment,

Total

34.4




Deloitte.

ATTN: JamesForan

Deloitte Restructuring Inc.

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Invoice 8005128513

Deloitte Restructuring inc,
1741 Lower Water Street, Suite 800

Halifax NS B3J0J2

Tel:  (902) 422-8541
Fax:  (902) 423-5820

www.deloitte.ca

; Date; September 03, 2024
Halifax NS 831012 Client No.: 1134128
Canada WBSH: BUS00544
Engagement Partner:  James Foran
GST/HST Registration:  133245290RT0001
QST Registration: 1012314163TQ0001
For professional services rendered
Fees
Work performed with respect to the Receivership Atlantic Oriental
Wholesale inc. including, but not limited to the foliowing:
{i) Draft Second Report of Receiver and Confidential Supplement to the
Second Report;
{it) Discussions with purchaser regarding closing;
(iii} Discussions with insurance company re: extension;
(iv) Discussions with secured creditors re: sale of assets and
distributions;
(v} Discussions with legal counsel.
HST applicable 12,760.00
Expense
HST applicable 20115
Sales Tax
HST 5t 15.00% 194417
Yotal Amount Due (CAD) 14,905.32

Accounts shall be due and payable when rendered, Interest shall be calculated at a simple daily rate of 0.0493% (equivalent to 18% per
annum). interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30} days after the

invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees

For the period from July 2, 2024 to July 31

Hourly Rate

Professionat Position Fees
James Foran iSenior Vice President 12.31'% 57251% 7.072.50
Todd Amb, b Senior Vice President 1.4i % 575 1% 805,00
[Colieen C'Brien Manager 1.5 § 3751s 562.50
Tan Lewls Senior Associate 14,41 § 300 1 § 4,320.00
Yotal: 29.6 $ 22,760.00
Espense Type  Expense A n
Heals H 19.721
Mileage i 181.43:

! 201,155

Desc'vlpuons

72024 Foron, James 4.2 2;:?;3’5::)?“10‘:le::»::{fgg;::mr;;:ﬁl;gl;?Qggenulcca. slart draftlag Confidenttal Supplement, siralls and calls with Collesn O'Brien and Ten Lewds, review of

1/2/2624 Lews, Tan 17 Call and emails toffrom James'foran and the Preferred bidder ve: seacans and reefer freezer, prepare symmary of marketing activities for Court Repents, texts
with Michelle Jacklyn re: slte visit.

732024 O'Brien, Colleen 8.5 |Emall with RBC re: raquest bank account information, update ascend GL and prepare Inteim R&D

173512024 Lewls, I3n 1.6 Call and emally toffrom: Elliot Offman re: equipment appralsal, documents ta support equ.ap_menr appralsal, the Preferred Bidder re: depasit for parcels # {4,
#18 and # 1D, remaining parceis for sale; Review patential purchasers offer for the remaining parcels,

77812074 O'Brien, Colicen 04 [Estate sdasinisteation, pregare cheques for disbungmants

21402024 Lewis, Ton 16 ,E:S:K:t;/trgm lames Foran and Michelie Jacklyn re: 70 Seal Point Roag market evaluation, texts with Micheie Jackiyn re: she inspections, property

71852024 Foran, James 14 5:.;::?,:? :omi:lc,c;zn:l:::\hosrltdzgfzc;gg;;a:::lt: 12: rLezwz?: and lurther information, discussions with AMG re; insurance ciaims and proceess, emait to Andy

/842024 Lewis, 130 3.1 Callland emails lq{lrovn James Farap and Eliot Offman re: remaining parcels, gquipment aparaisal, setup ShareFile for Castie Appralsals to complete

" equipment appraisal, discussions with Jarmes Foran and secured lenders re: parcel #1318 sad £24).

2913024 Lewis, 1an 21 ir;\(a:ﬂ“sn:/;r;:;'{:hds Mossop re: baoks and retords. Eillot Offman re: equipment appralsal; Discussions with James Foran and secured Jenders re: partel 218,

771072024 Lewis, fan 0.4 [Emails W/irom James Foran re: Letters from the Minister of Fisherles and Aquacuiture, texts with Michelle Jackdyn re: site inspections,

771172024 Foran, James 0.3 [Discussions with fan Lawls, communication wtlh bidder

211372024 Lewls, Tan 2.2 szxsgzlgiir:&‘?m!:ned Bidder and Sadie Jan re: offer for remaining parcels, Mantina Bellemnere re: insurance poiley extensian, Chiis Mosshp re: lodo from

71272024 Focan, James 0.4 {lasurance matters, peepare £or stakehotder call

2242024 Cewis, 1an 0.9 (Calt and emails tclimn“, Blalse Mactean and Martina Bellemere re: Insurance matters

271572024 Foran, James 1.3 iStakeholdar call, review QA comments on Second Repoct, emails to fegal counsel, deaft Confidential Supplemental Repont

7416/3024 Foran, James 1.2 {Call with potential purchaser, emalls, work with BDC on Receiver's Borrowings

711872024 (rBeien, Colicen 0.3 {Finalize Receivers Certificate to send to BDC

7/18/2024 Faran, James 0.7 jReview of PPSA and with reg s on title, Receivars Certifitate, emalls

72372024 Arntachishese, Todd 0.9 jReview Secend Report and Confidential Supplement

T/ 2024 Foran, James 1.3 |Adjustments ta Second Report of Receiver and Confidential Supplement, discuss same with Todd Ambachtsheer, call with lagal counsel

742572024 O'Brizn, Colleen G.3  |Prepare cheques for disbursements

243572028 Lawis, [an .1 [Texts with Michelie Jackiyn re: site inspections

FiAGIF4 Ambachisheer, Todd 0.5 [Review Confidential Supplemeant

7/297 5024 Foran, Jares 3.1 [Finalize Court Reports and provide to Jegal counse), emakis toffrom legal counsel

273972024 Lewly, fan 0.6 {Emailz toffram James Foran, and call with Josh Santimaw re: Sate Approval and Vasting Order {Schedule D), Kyie Barahilf re: 70 Seal Paint fload

7/3142024 Foran, James 0.4 |Discugsions with egal counsel r2: Matthew Molr email

72024 tewis, Ian 0.1 jTexts with Michaie Jackiyn re; site inspections,

Total 29.8




Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Recelver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS B3J0J2

Invoice 8005174777

Deloitte Restructuring inc.
1741 Lower Water Street, Suite 800

Halifax NS 83J0J2

Tel:  (902) 422-8541
Fax:  {902)423-5820

www.deloitte.ca

Date: Septemnber 18, 2024
Canada Client No.: 1134128
WBS#: BUSG0544
Engagement Partner:  James Foran
GST/HST Registration:  122893605RT0001
QST Registration: 10008704 197Q0002
For professional services rendered
Fees
For the work performed with respect to the Receivership Atlantic
Qriental Wholesale Inc. including, but not limited to the following:
(i} Discussions with legal counsel regarding position of former
principal;
{ii} Prepare for and attend Court hearing;
(iii} Closing activities, including discussions with purchaser and
insurance company; and
{iv} Discussions with various vendors regarding transfer of service
Please see attached appendix for details.
HST applicable 7,280.00
Sales Tax
HSTat 15.00% 1,092.00
Total Amount Due {CAD} 8,372.00

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of 0.0493% (equivalent to 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

SummaryofFees
For the period from August 1, 2024 to August 31,2024

Profe G F o 0 D 0

James Foran Senior Vice President 9.40 575.00 5,405.00
Colieen O'Brien Manager 1.40 375.00 525.00
lan Lewis Senior Associate 4,50 300.00 1,350.00
Total: 15.30 7,280.00

Descriptions

8/1/2024 |Foran, James 0.40 |Calis with Josh Santimaw re: Confidential Supplement

8/2/2024 |Foran, James 0.30 {Review of NDA, emails with legal counsel

8/2/2024 |Lewis, Ian 0.20 |Texts with Michelle Jacklyn re: site inspections.

8/6/2024 |Foran, James 0.40 |Calls with legal counsel, call with insurance company

8/7/2024 [Foran, James 0.90 [Call with Josh Santimaw re: principal position of motion, review of Court

filings for hearing

8/8/2024 |Foran, James 0.90 |Prepare for and attend Court hearing, discussions with purchaser,
discussions with legal counsel, website maintenance

8/9/2024 |Foran, James 0.60 |Call with legal counsel, review of draft agreements
8/12/2024 |[Lewis, Ian 0.30 {Texts with Michelle Jacklyn re: site inspections, closing activities.
8/14/2024 |Foran, James 0.80 |[Calls and emails with legal counsel re: closing, call with purchaser, call with

DLL, call with insurance provider

8/15/2024 |[Foran, James 3.00 {Work on closing matters including discussions with legal counsel, discussions
with purchaser, discussions with insurance broker, discussions with BDC,
discussions with security, review of adjustments, sign revised documents

8/15/2024 {lLewis, Ian 0.20 [Emails to/from Kyle Barnhill re: 70 Seal Point Road electricity.

8/15/2024 [O'Brien, Colleen 1.00 |Various estate administration prepare cheques for payment;




Date -

Name

Descriptions

Emails to/from preferred bidder and service providers re; property located

8/16/2024 |Lewis, lan 2.30
at 121, 123, 125 and 127 Seal Point, Upper Port La Tour, Nova Scotia;
Emails to/from Kyle Barnhill re: 70 Seal Point Road Unit B, Michelle Jacklyn
re: closing activities.

8/19/2024 [Lewis, Ian 1.10 |Emails to/from preferred bidder, James Foran, Michelle Jacklyn re: keys for
forklifts, closing activities, courler keys to preferred bidder.

8/19/2024 |Foran, James 0,90 |Emails and calls with legal counsel re: closing, emails to/from purchaser and
discussions with Tan Lewis, emails and calls with insurance company

8/21/2024 |}Foran, James 0.40 |Emails toffrom insurance company, complete form for extension on
residential property

8/26/2024 |[Foran, James 0.80 {Update to financial position, allocate purchase price, discussions with Colleen
O'Brien

8/26/2024 |lewis, lan 0.40 {Emails to/from Colleen O'Brien rediscussing with suppliers and closing
activities

8/26/2024 |0O'Brien, Colieen 0.40 {Review and provide Ascend documentation to James Foran

Total

15.30




Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
Inc

Suite 800 1741 Lower Water Street

Halifax NS B33 0J2

Invoice 8005295624

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax-NS B3J0J2

Tel:  (902) 422-8541
Fax:  (902) 423-5820

www.deloitte.ca

Date; October 25,2024
Canada Client No.: 1134128
WBS#: BUS00544
Engagement Partner:  James Foran
GST/HST Registration: 12289 3605 RT0001
QST Registration: 1012314163TQ0001
For professional services rendered
Fees
For the work performed with respect to the Receivership Atlantic
Oriental Wholeslae Inc. including, but not limited to the following:
{i) Discussions with real estate agent regarding residential property;
{ii) Discussions with insurance adjuster regarding status of insurance
claims;
(ili) Review and discuss emails from former principal with estate legal
counsel; and
{iv) Draft Third Report of Receiver
Please see attached appendix for details.
HST applicable 2,725.00
Sales Tax
HST at 15.00% 408,75
Total Amount Due (CAD) 3,133.75

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of 0.0493% {equivalent to 18% per
annum}, Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the

invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees

For the period from September 1, 2024 to September 30, 2024

Professional Position Hours .. Hourly Rate : ’

James Foran Senior Vice President | 4.1 575.00 2,357.50
Colleen O'Brien Manager 0.4 375.00 150.00
1an Lewis Senior Associate 0.2 300.00 60.00
Laura Conorton Consultant 0.7 225.00 157.50
Total: 5.4 2,725.00

Descriptions

04/09/2024 |Lewis, Ian . Texts with Michelle Jaclyn re: site inspections.

05/09/2024 |O'Brien, Colleen 0.4 |Estate administration; prepare wire transfer and prepare various
cheques

11/09/2024 |[Foran, James 0.7 |Discussions with legal counsel, call with real estate agent regarding
residential property, review of email from principal legal counsel

12/09/2024 |Foran, James 0.3 |Review of emails to/from principal legal counsel

17/09/2024 {Foran, James 0.4 |Call and email to Andy Williams re: status of insurance claims

19/09/2024 |Conorton, Laura 0.2 |Discussion with team on the preparation of wire payments for
Atlantic Orieptal Wholesale

20/09/2024 [Conorton, Laura 0.5 |Preparation of documents and processing wire to DRI,
correspondence with team, reviewing correspondence, obtaining
signatures, trust administration, banking and finalizing of
documents

30/09/2024 {Foran, James 2.7 |Draft Third Report of Receiver including appendices, emails to
secured creditors re: documentation, discussions with legal counsel

Total 5.4




Deloitte.

Deloitte Restructuring Inc.

Acting in its capacity as Receiver for Atlantic Oriental Wholesale
inc

Suite 800 1741 Lower Water Street

Halifax NS B3J0J2

Invoice 8005674605

Deloitte Restructuring Inc.
1741 Lower Water Street, Suite 800

Halifax NS B3J0J2

Tel:  (502) 422-8541
Fax:  (902) 423-5820

www.deloitte.ca

Date: February 07, 2025
Canada Client No.: 1134128
WBS#: BUSQ0544
Engagement Partner:  James Foran
GST/MST Registration:  122893605RT0001
QST Registration: 1012314163TQ0001
For professional services rendered
Fees
For work performed with respect to the Receivership Atlantic Oriental
Wholesale Inc. including, but not limited to the following:
- Drafting Third Report of Receiver and Confidential
Supplement;
» Discuss closing matters with purchaser;
- Discussions with real estate agent regarding offers on
residential house;
» Prepare for and attend Court hearing; and
- Schedule of potential preferential payments and discuss same
with stakeholders.
Please see attached appendix for details,
HST applicable 16,625.00
Sales Tax
HSTat 15.00% 2,493.75
Total Amount Due {CAD) 19,118.75

Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of 0.0493% {equivalent to 18% per
annum). Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty(30) days after the
invoice date to the date on which the entire account is paid.



Deloitte.

Summary of Fees

For the period from October 1, 2024 to December 31, 2024

Profe 0 e D 0 0

James Foran Senior Vice President 22.0 575.00 12,650.00
Jorden Sleeth Senior Vice President 1.5 575.00 862.50
Colleen O'Brien Manager 2.3 375.00 862.50
Ian Lewis Senior Associate 7.5 300.00 2,250.00
Total: 33.3 16,625.00

Date . - " Name - Hours Descriptions

0/2/204' " 10'Brien, Colleen Prepare affidavit fee schedule for Receiver report

10/3/2024 Lewis, Ian 0.4 . ‘ , and emails
to/from David Collins re: Ford E-450 and Mitsubishi FUSO keys.

10/3/2024 Foran, James 0.6 IEmails to/from legal counsel to former principals, call with Josh
Santimaw, email to RBC and its legal counsel

107772024 Foran, James 0.4 |Review of documentation provided from TD Bank, email
correspondence to TD

10/9/2024 Lewis, lan 0.2 {Call with Michelle Jacklyn re: property maintenance at 70 Seal
Point Road.

10/11/2024 Lewis, Ian 0.4 |Emails to/from James Foran re: keys for vehicles; Call with Jeff
Wwilliams and Bill Borden re: costs to replace keys.

10/16/2024 Foran, James 0.4 [Review email from former principal legal counsel, confirm
amounts from TD bank were received by RBC, email to Joel
Robbins

10/17/2024 Lewis, 1an 0.4 [Discussions with Michelle Jacklyn re: vehicles keys, site
inspections.

10/18/2024 Lewis, lan 0.3 |Emails to/from Jiri Havelka re: vehicle keys,

10/21/2024 Lewis, Ian 1,1 |Discussions with James Foran re: propane tanks; Call with
Suzette (Royal Propane) re: propane tanks, reclamation of
property, Kyle Barnhill re; NS Power services at 70 Seal Point
Road; Texts with Michelle Jacklyn re: site inspections, cleaning
services.

10/22/2024 Lewis, Ian 0.3 |call with | ESSEEEN 2 ¢ emails to/from James Foran re:
vehicle keys.

10/23/2024 Lewis, Ian 1.1 {Call with Carlie Bucciarelli re: quote to replace vehicle keys, Call
with Tim Dunham re: replacing vehicle keys; Cali with purchaser
re: options to replace vehicle keys.

10/24/2024 Lewis, lan 0.6 |Emails to/from Carlie Bucciarelli re; quote to replace vehicle keys,
Mario Bourdon re: Mitsubishi FUSO key code,

11/4/2024 Lewis, Ian 0.3 {Texts with Michelle Jacklyn re: site inspections.




Deloitte.

lpate

‘Descriptiohs

1 1/5/2024 Foran, James 2.2 {Emails to/from Liam Wilson, update to estate R&D, review email
from principal's lawyer re: shareholder repayment, revise
schedule and tie to bank statements, send to Josh Santimaw,
update to Receiver Report, review CRA correspondence

11/5/2024 Lewis, Ian 0.6 |Emails to/from James Foran and John Ingram re: appraisal; Call
with Lisa Vokey re: proof of claim.

11/6/2024 O'Brien, Colleen 0.2 |Prepare cheques for disbursements

11/6/2024 Foran, James 0.8 {Discuss and get update from Ian Lewis on CRA correspondence,
discuss shareholder payments with Josh Santimaw, emails to
Liam Wilson, emails

117772024 Lewis, lan 1.2 |Discussions with James Foran re: preferential transactions;
review cash account; Emails to/from purchaser, counsel, and
James Foran re: closing documents,

11/7/2024 Foran, James 1.6 |Refine preference schedule based on information by RBC and TD,
emails to/from Ian Lewis re: purchaser request for information,
call with Liam Wilson of BDC

11/8/2024 Foran, James 0.8 [Review offer on residential house, discuss with real estate agent,
update to BDC, counter offer, emails

11/12/2024 Foran, James 2.6 [Work on memo for stakeholders re: preference payments
including exhibits, discuss same with Jorden Sleeth, share with
stakeholders and agenda for call, emails to TD

11/12/2024 Sleeth, Jorden 0.7 |Review reviewable transaction memo, call with James Foran to
discuss same

11/13/2024 Foran, James 1.2 |Prepare for stakeholder call, discussions with legal counsel,
discussions with real estate agent, call with CRA, update email to
stakeholders

11/14/2024 Foran, James 1.1 {Update to Third Report of Receiver

11/15/2024 Foran, James 0.4 |Creditor correspondence, update to Receiver's report

11/19/2024 Foran, James 0.9 {Provide interim R&D to Joel Robbins and emails, emails to/from
and call with real estate re: offer on residential property

11/20/2024 O'Brien, Colleen 0.3 [Prepare wire transfer and email for signing

11/20/2024 Foran, James 0.3 |[Call with real estate agent

11/21/2024 Foran, James 0.6 |[Call and emails from real estate agent on residential property

11/27/2024 Foran, James 0.9 |{Review of offer on real property and discuss same with real estate
agent, discuss repayments of shareholder amounts with Josh
Santimaw

12/5/2024 O'Brien, Colleen 0.4 |Update interim R&D for James Foran

12/5/2024 Foran, James 0.4 |Discuss preference payments with legal counsel

12/6/2024 Lewis, Ian 0.3 |Discussions with Michelle Jacklyn re: site inspections.




Deloitte.

12/10/2024

"flv)ate‘ :

Foran, James

‘Name =

1.4

i

Desc:riptions"f v
Call and email with Mike Randall re: real estate listing history,

draft Receiver's Report, emails to/from Josh Santimaw, emails to
RBC and legal counsel re: preference payment update

12/11/2024

Sieeth, Jorden

0.8

QA review of Third Receiver Report.and Confidential Supplement

12/11/2024

Foran, James

2.9

Complete Third Report of Receiver and share with Jorden Sleeth
for QA review, draft Confidential Supplement and share for QA
review, discuss comments on Third Report and share with legal
counsel

12/12/2024

Foran, James

1.2

Finalize Third Report/Confidential Supplement for changes from
QA and legal counsel and sign and provide to legal counsel,
discussions with real estate agent re: closing

12/17/2024

Foran, James

0.4

Review of closing documents and attend to Stewart McKelvey to
sign/witness, emails to/from legal counsel, call with real estate
agent

12/18/2024

Foran, James

0.3

Emails to/from legal counse! re: closing, call with real estate
agent

12/20/2024

Lewis, Ian

0.3

Call and emails to/from Marcus Marsman re: status of the
receivership.

12/20/2024

Foran, James

0.6

Prepare for and attend Court hearing, discussions with legal
counsel and real estate agent re: property closing, emails and call
with legal counsel

Total

33.3




THIS IS EXHIBIT "B" REFERRED TO IN THE AFFIDAVIT OF
JAMES FORAN S 4[5S _L§DAY OF April
2025

7/
/A7
A Comn%quor Takrg AffidlMIEHUA J, SANTIMAW

A Barrister of the Supreme

Court of Novi Baotia




atlantic Qriental Wholesale ("AOW"} Inc.

Summary of invoices from Deloitte Restructuring Inc..

Prepared on April 11, 2025

Ingdivigual )

James Foran
Jorden Sieeth
Todd Ambachtsheer
Kurt Macleod
Colleen O'Birien

Ian Lewis

taura Conorton

Fees

Title Hours Rate Disbursements HST Total

Senior Vice President 59.70 575.00 34,327.50 5,149.13 39,476.63
Senlor Vice President 1.50 575.00 862.50 129.38 991.88
Senior Vice President 3.60 575.00 2,070.00 310.50 2,380.50
Vice President 37.00 475.00 17,575.00 2,636.25 20,211.25
Manager 12.90 375.00 4,837.50 725,63 5,563.13
Senior Associate 152.50 300.00 45,750.00 201.15 6,892.67 52,843.82
Consuitant 0.70 225.00 157.50 - 23.63 181.13

267.90 105,580.00 201.15  15,867.17  121,648,32






Form 39.08

Hfx No. 532179

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

IN THE MATTER OF: The Receivership of Atlantic Oriental Wholesale (AOW) Inc.

BETWEEN:

Business Development Bank of Canada,

Applicant
and

Atlantic Oriental Wholesale (AOW) Tnc.

Respondent

I, Joshua J. Santimaw, make an oath and give_evidénce as follows:

1.

1 am a Partner with BOYNECLARKE LLP and am the lawyer for Deloitte Restructuring
Inc. (“Deloitte™) the Court appointed Receiver in the within proceeding,

T have personal knowledge of the evidence sworn in tﬁisaﬁidav_it except where otherwise

stated to be vbasgd.on information and_bel_ieﬁ

I state, in this affidavit; the soutce of any information that is not based on my own personal
knowledge, and I state my belief of the source.

. Alttached hereto as Exhibit “A” is a true copy of four (4) interim invoices (the Inveices™)
rendered by BOYNECLARKE LLP in respect of the period August 20, 2024, to January

28, 2025. The Invoices contain the fees (including details of the billing rates and total
hours: of each of the members of BOYNECLARKE LLP who acted on behalf of the
Receiver); disbursements, and HST charged by BOYNECLARKE LLP,

Attached as Exhibit “B” is a true copy is schedule summafizing each invoice in Exhibit
“A”, the total billable hours charged per invoice, the total fees charged per invoice and the
average hourly rate changed per invoice. :

BOYNECLARKE LLP expended a total of 95.55 hours at an average hourly rate of
$459.20 in connection with this matter during the period August 20, 2024, to January 28,
2025, giving rise to fees of $43,876.50, plus disbursements of $281.56, plus HST of
$6,707.05 for a total sum of $51,652.57.

PLA 175427/15563877-




7. - The Invoices are a fair-and accurate description of the services provided, and the amounts

charged by BOYNECLARKE LLP. To the best of my knowledge, BOYNECLARKE

- LLP’s rates and disbursements are consisterit with those in the Atlantic Canada market for

 this type of matter and the hourly billing rates charged by BOYNECLARKE LLP are
comparable to the rates charged for services rendered in similar proceedings.

8, 1 make't_his affidavit in support of the Receiver’s motion for, among other things, approval
- of'the fees and disbursements of the Receiver and its legal counsel.

‘-Sw_orn to before me o v )
~on Aprikf{ , 2025 T / o
at Dartmouth, NS T A,
R T T _ S AT L
~ Sigdatire of authontty” o 382 urew
e R Print gamez48shinA- imaw
DOUGLAS W. SCHIPILOW ' '
* A Barristar of the Supreme -

- Court of Nova Scotis

PLH 175427/15563877



Form 39.09 S
Exhibit Stamp

Hfx No.532179

This is Exhibit “A” referred to in the

affidavit of Joshua J: Santimaw, sworn to

before me on April 17,2025 :
sigry,e" A

- " DOUGLAS W. SCHIPILOW

A Barvister of the &y
> L3RG 18]
Caurt of Nova s,a&;,m"

PL# 175427/15577158




IN ACCOUNT WITH

BOYNECI.ARKE

LAWYERS ( LLP

INVOICE

P.0, Box 876 Dartmouth Main

Dartmouth, NS B2Y 325 ¢

Canada

Telephone: (902) 468-9500
Fax: (902) 463-7500

Email: acctsrec@bsyneclafke ca

HST Reg: 121653653 RT0001:

Deloitte’ Restructuring Inc. (Halifax)

1744 Lower Waler Street
Suite'800-
Halifax NS .B3J 0J_2

20-Aug-24

Our File No.

RE: . Bankruptcy < Atlantic Oriental Wholesale

TO PROFESSIONAL SERVICES RENDERED with respect t

02/21/2024
02122/2024. .

0212212024
021222024
02/29/2024
03/06/2024

03/06/2024
03/06/2024

04/10/2024

04/10/2024
0411112024
0411112024

0B/20/2024

07/0812024

07/08/2024
07/13/2024

175427

3 abnve matfer

s
J8
JS
NH5'
S
IS

RS

JJS

JJs

- J98

JJs
S

445

8

448

W8

Sﬁtétemen_t_Né:’ '

:5-@"\ ;c;’s’@r R Wy
232

5,20

0.80
0,20
0.20°

1.60
0.80.

0.20
0.60

3.80.

0.80

1.40
0.40

1.20

0.40

020

0.80

650864

2:622.00

388,00

97.00

37.00
778.00
388.00

97.00
261.00
1,843.,00
:388.00

679.00
184,00

582.00

194.00:

97.00
-388.00




BOYNECLARKE File No,: . 175427 , Page: 2 20-Aug-24

0711512024 s 1.00 485.00
07/16/2024 48 0.20 97.00
oz N $ 0 s 2% 1,164.00
07119i2024 Jus 040 194.00
07/27/2024 S 640 '3,104.00
Talirtes RO
H.S.T. on Fees : ' . 242085
Total " 18,559.85
PROFESSIONAL SUMMARY
Nadlia Huk : ‘ 0.20 185,00 37.00-
Joshua 4. Santimaw 33.20 485,00 16,102.00:
TOTAL 33.40 16,139.00
Other Charges
02/01/2024  Copy.Print/Scan Charge T 0.7
02/01/2024  Copy Print/Scan Charge T 0.25
02/01/2024  Copy Print/Scan Charge T 1.00
02/01/2024. - Gopy Print/Scan Charge T 1.75
02/01/2024 - Copy Print/Scan Charge - T 0.50
02/01/2024 - Copy Print/Scan Charge T 0.25
02/01/2024 ~ Copy Print/Scan Charge T 0.75
02/01/2024  Copy Print/Scan Charge T '0.50
§2/61/2024  Copy Print/Scan Charge T 0.25
02/01/2024  Copy Print/Scan Charge T 2.25
02/04/2024  Copy.Print/Scan Charge T 14.00
02/01/2024 - Copy Print/Scan Charge T 475
02/01/2024 - Copy PrintScan Charge T 0.75
02101/2024  Copy PrintScan Charge T 225
02/01/2024  Copy Print/Scan Charge T 3.50
02/01/2024  Copy Print/Scan Charge T 2.50




BOYNECLARKE File No.:. 176427

02/01/2024
02/01/2024
02101 12024
02/01/2024

02/01/2024’

02/01/2024

02/01/2024
02/01/2024"

02/01/2024
02/01/2024
02/01/2024

0210172024

02/01/2024
02/01/2024
02/01/2024.
02101/2024
02/01/2024

02/01/2024

02/01/2024
02/01/2024
02/01/2024
02/01/2024
02/01/2024
02/01/2024
02/01/2024
02/01/2024
0210112024
02/01/2024
02/01/2024

02/22/2024.

07/18/2024
07/1812024
07/18/2024

07/2512024

Copy Print/Scan Charge
Copy Print/Scan Charge-
Copy Print/Scan Chaige
Copy-Print/Scan Charge:
Copy Print/Scan Charge:
Copy PrinyScan Charge
Copy.Prin/Scan Charge
Capy Print/Scan Chatfge
Copy Print/Scan Charge
Copy Print/Scan Charge

Copy Print/Sean Charge

Copy Print/Scan Charge
Copy Print/Scan Charge.
Copy Print/Scan Charge

Copy-Print/Scan Charge

Copy Print/Scan Charge

Copy Print/Scan Charge '

Copy Print/Scan Charge-
Copy Piint/Scan Charge-
Copy Print/Scan Charge.

‘Copy- PrintiScan Charge
‘Copy Print/Scan Charge

Copy Print/Scan Charge
Copy PrintScan Charge
Copy.Print/Scan Charge
Copy Print/Scan Charge
Copy Pfint/Sean Charge
Copy Print/Scan Cﬁar‘ge
Copy Print/Scan Charge
PPSA Search

Copy Print/Scan Charge
Copy PrintScan Charge
Copy Print/Scan Charge
Facsimile Transmigsion
Total Other Charges
H.8.T. on Other Charges

Page: 3

T T T S e R e R B e EEe LR N F e R R . TR B B R B B R S SR R B B

20-Aug-24

14:00
0.50
0.25
3.25
0.75
1.00
0.25
075
3.00
450
3.00
075
3.00
0.25
3.25
3.25
0.75
0.25
025
0.50
1,00
050
0.75
025
4.00
0.25
250
0.25
0.75
8.75
0.20
0.50
0.20
1.50

100.90

15.14




BOYNECLARKE File No.: 175427 Page: 4 20-Aug:24

Totat —_—ﬂm
Disbursements -
07/30/2024  Prothonotary NT 66.00

Total Disbursemerits 8600

H.8.T. on Disbursements
Total’ 66.00

Total 18,741.89
Summary: |

Total Fees 16,139.00

Total Other Charges 100.590.

‘Total Dishursements 86.00

Total HST. 2435.98

Total Invoice - 18,741.89.
Previously Billed and Owing ' 0.00
Less Payment from Trust 0.00
TOTAL DUE & OWING CAD § 18,741.89
Jnvoice Rendered By:

Jashua J. Santimaw '

Payment i Person/Delivery ‘ Wire Payment ' Mail

99 Wyse Road, 6th Floor Bank: Royal Bank, ) Transit Numiber, 01763 Address Above
Dartmouth, NS, B3A 4585 44 Portland St, Dartmouth, NS, Account Number: 1021708
' ‘Canada B2Y 1H3 -Swift Code: ROYCCAT2
"ABA Routing 021000021

Bank Number: 003

Other Payment Methods

Cash, Cheque, Visa, MasterCard, Interag, Internet Banking
See Website: Boyneclarke,com/payment/

interest is chargéd at12% per.annum on ‘accounts over 30 days past due.
: P m )

Note: All ainoints are Canadian doflars.




IN ACCOUNT WITH B , INVO!CE

P.O. Box 876 Dartmouth Main
_ L 9“ : Dartmouth, NS B2Y 3Z5
e Canada’:
awvers e N | Telephone: (902) 469-9500
Fax: (802) 463-7500 :
Email; acctsrec@boyneclarke ca
HST Reg. 121653653 RT0001

Deloitte Restructuring Inc, {Halifax)
1741 Lower Water Street

Suite 800

Halifax NS B34 042

02-Oct-24 . ,
Qur File No. 175427 Hi e e Statement No: 856393

: :)Q‘ ﬁﬁ«f*br

RE Bankruptcy - Atlantic Onental Wholesate

; : ’ wpibe

TO PROFESSIONAL SERVICES RENDERED with respect to the atfoe e ? e S

07/29/2024 ‘ WS 150 727.50
0712912024 WITG2 0.40 ~ 72.00
07/30/2024 JIs 210 1,018.50
07/30/2024 - JJs 0.80 . 388.00
os/o1120‘24. JJs. 1.10 533.50
08/02/12024 BNES 2,50 1,212.50
D8/02/2024 Js 1.60. 776.00
08/022024 D NS 070 339.50
08/02/2024 JIs 0.90 438,50
08/08/2024 Js- 1.10 533,50
08/06i2024 NREY 0.60- ' 29100
08/06/2024 JJs 1.60 776.00




BOYNECLARKE File No.: 175427 e Pagé: 2: : ; 02-Oct-24

08/06/2024 JJs 0.90 436.50
08/06/2024 NS 0.70 339,50
08/07/2024 JIs 1.50 727.50:
08/07/2024 JJS 0.98 436,50
08/07/2024 Js 1.80 873.00
08/08/2024 DAC 0.30 75.00
08/08/2024 JIs 2.10 1,018.50
08/08/2024 s o0so 388.00
08/08/2024 148 0.60 291.00
08/08/2024 Jis 1.50 727.50
08/08/2024 IS 0.60 291.00
08/09/2024 DAC 0.40 , 100.00
08/12/2024 DAC 1.60 400.00°
08/12/2024 PDS 0.50 250.00
08/13/2024 DAC 0.50 125.00
08/13/2024 . PDS 0.40 200.00
08/14/2024 ' pAC 4.00 250,00
08/14/2024 ERS. 025 105.00
08/15/2024 DAC 2.00 500.00
08/15/2024 S 3.50 1,697.50




BOYNECLARKE File No.: 175427

08/16/2024

08/19/2024

08/23/2024
08/11/2024

09/12/2024
09/2012024
09126/2024

08/27/2024

To:Our Fee

Less Spedal Consideration

H.8.T. on Fees
Total.

PROFESSIONAL SUMMARY

Professional

David A. Colling

Waleed Tariq Ghumman

Joshua-J, Santimaw

Edward R. SaWa

Peter D. Stanhope

TOTAL

Other Q harges

07/29/2024
07/29/2024
07/29/2024
07/29/2024
07/28/2024
07/20/2024
0712912024
07129/2024
07/29/2024

Copy Prin't{Scan Charge
Copy Print/Scan Charge

- PPSA Search

Copy Print/Scan Charge
Copy Print/Scan Charge
Copy Print/Scan Charge

-Capy Print/Scan Charge
Copy: Print/Scan Charge

Copy Print/Scan Charge

7.70
040
31.80
0.25
0.90

41.05

Page: 3

250.00
180.00
485.00
420.00
500.00

DAC

DAC

AR

A

MS:

JJS

Value
1,925.00
72.00
15,423.00
105.00
450.00

DAC.

DAC

1.20

6:20

0.20

0.80:

0.40

0.30

0.60

0.60

02-Oct-24

300.00

§0.00

50.00
388.00

164.00
75.00

281,00

291.00

17,975.00
(28.00)
2,692.05

_20,639,05

e T T T G R IR

2.75
2.75
8.75

17:10
0.10
0.25

112.50
0.30
1.10




BOYNECLARKE File No.: 175427

07/29/2024
0712812024
0712612024

07/29/2024

07/30/2024
07/30/2024
07/30/2024
07/30/2024
07/30/2024
07/30/2024
07/30/2024
0713012024
07130/2024
07/30/2024
068/01/2024
08/01/2024
08/08/2024
08/08/2024
08/08/2024

08/08/2024

08/08/2024

08/08/2024

08/08/2024

08/08/2024.

08/08/2024
08/14/2024
08/16/2024

08/16/2024

08/16/2024
08/19/2024

0B/23/2024

0B/28/2024

Copy Print/Scah, Charge
Copy Print/Scan Charge
Copy Printlséan Charge
Copy Print/Scan Charge-
Copy Print/Scan Charge:
Copy Print/Scan Charge -
Binding Charges

Copy Print/Scan Charge:
Copy Pri‘r‘x_t/Scah‘Charge:
Copy Print/Scan Charge
Copy Print/Scan Chaige
Gopy P_ri_nilScan Charge’
Copy Print/Scan Charge
Binding Charges
Quicksilver Courier
Quicksilver Courier
Copy Print/Scan Charge.
Copy Print/Scan Charge
Copy Print/Scan Charge
Copy Print/Scan Charge
Copy Print/Scan Charge

Copy Print/Scan Charge -

Copy Print/Scan Charge
Copy Print/Scan Charge
Legal Express Courier
Quicksilver Courier -

Copy Print/Scan Charge

Copy Print/Scan Charge

Copy Print/Scan Charge
Wire Chargés
Quicksilver Courier
Copy Print/Scan Charge
Total:Other Charges

H.S.T. on Other Charges'

Total’

B T R T e i T (S S B R BRI i i L R AR S S R BT MR B B

02-Oct-24.

5,00
4365
0.25
1:20
0.25
0.50
12,60
0.0
5,50
0.10
132,00
0.10
0.10
2,80
3.08
3.08
2.75
0.25
0.80
1.10
0.70
0.25
0.28
Q.10
225
22.00
0.25
0.25
0.25
25,00
12,30
0,10

424.51

63.68

488.19




BOYNECLARKE File No.: 175427

Disbursements

Page: 5

02-Oct-24

09/16/2024  Parking T 19.56
Total Disbursements 19.56
H.S.T. on Disbursements 2.83
Total 22.49
Total 21,149.73
Summary:.
Total Fees 17.947.00
Total Other Charges 424,51
Total Disburseéments 19.56
Total HST 2758.66
Total invoice —m
Previously Billed and Owing’ m
‘Less Payment from Tius{ .. 800
TOTAL DUE & OWING CAD $ 39,891.62
invoice Rendered By,
Joshiia J. Santimaw
Payment in Person/Delivery Wire Payment Mait
99 Wyse Road, 6th Floor Bank: Royal Bank, Transit Number; 01763 .Address Ahove
Darimouth, NS, B3A 485, 44 Portland S, Dartmouth, NS, "Account Number: 1021708
Canada B2Y 1H3 Swift Code: ROYCCAT2
' ABA Routing 021000021

Bank Number: 003

Other Payment Methods

Cash, Cheque, Visa, MasterCard, Interac, Internet Banking

See Website: Boyneclarke .com/payment/.

interest is charged at 12% per annum on accounts over 30 days past due.

Note: All amounts are Canadian dollars,




IN ACCOUNT WITH s | ~ INVOICE

B OYNECL AR' (E P.0. Box 876 Dartmouth Main

Darimouth, NS B2Y 375
"LAWYERS | LLP.

Canada
Telephone (902) A69-9500
Fax: (902) 463-7500

Email; acctsrec@boyneclarke.ca
HST Reg, 121653653 RT0001 =~

Deloitte Restructuring Inc; (Halifax)
1741 Lower Waiter Street

Suite 800

Halifax NS B3. 0J2

28-Jan-25,

OurFileNo. 175427 _— ‘ Statement No: 667134
RE:  Bankrupicy - Alantic Orental Wholesale ﬁmmﬁw%hm
: Pivi u{u

TO PROFESS!ONAL SERVICES RENDERED with  respect to the aboye matter:
1201712024 ’ AL 2:50° 1,212.50
1201112024 s 0.60 291.00
10/02/2024 DAC 020 50.00
10/03/2024 DAC 020 50.00
11701/2024 AN 060 . 291.00
11/07/2024 DAC 030 75.00
11/07/2024 MNS 180  B73.00
1111312024 s o8 388.00°
11/18/2024 JJS - 0.40 194,00
1112012024 SRB 0.30 . 39,00
12107/2024 Js 120 582.00
12/09/2024 AAG 0.30 135.00
12/10/2024 48 0.40 194.00.
12/10/2024 Jis 1.40 879.00




BOYNECLARKE FileNo.: 175427

12/10/2024

1211212024
12/12/12024

12/16/2024

12116/2024
1211712024
1212012024
01/02/2025

01/27/2025 .

To Our Fee
H.S.T..on Fees
Total

PROFESSIONAL SUMMARY
Professional »
Stephanie R. Benoit

Alien A, Campbell

David A. qulihs

Luke C. Godin

Joshua J. Santimaw
Joshua*J.ESantima_‘w

TOTAL '

11/2212024  Courier - Purolator
1211012024 - Copy: Print/Scan Charge

1211212024 Copy Print/Scan Charge

1211212024 Copy Print/Scan Charge
1274242024 = Copy PrintScan Cha?gé
12/12/2024.  Copy Print/Scan Charge
12/12/2024  Copy Print/Scan Charge

0.30
0.70
1.40
17.30
1.10

21.10

Page: 2

‘Rate
130.00
450.00

250.00 -

350.00

485.00

510.00

Js

JJS-
JJs

WS

JUS
WS
Loa

WS

JJs

- Value
39.00
135.00
175.00-
490.00°
8,390.50
561.00°

T8.790.50

0.60

440

0.80

0.60

0.80

0.20:

1.40

0.40

28-Jan-25

281.00

2.134.00
388.00

291.00

291.00
97.00
490,00

194,00

561.00

8,790.50
1,468.58

11.259.08

B T T G B Kt

14.83
0.20
0.25
0.25
0.25
0.50
0.50




BOYNECLARKE File No.: 175427

12112/2024
1211212024
1211212024
124212024
12/12/2024

12/12/2024.
12/12/2024 -

12/12/2024
12/12/2024
1211212024
12112/2024
1211212024
12/1212024
1211212024
1211212024
1211212024
12/12/2024
12/12/2024.
121122024
12/12/2024
1211212024
1211212024
12/121‘2’024
12112/2024
12/12/2024
1211212024
12/13/2024
12116/2024
12/16/2024
12/16/2024
12/16/2024
121612024
12/18/2024
12/18/2024
12/19/2024:
12/19/2024

Copy Print/Scan Charge
Copy Print/Scan Charge
C;bpy Pfi‘nt/Sc_an Charge
Copy Print/Sc¢an Charge
Copy Print/Scan Charge
Copy Print/Scan Charge
Copy Print/Scan Charge
Copy Print/Scan Charge

Copy Print/Sean Charge-
Copy Print/Scan Charge

Copy Print/Sc_an Charge
Copy Print/Scan Charge
Copy Print/Scan Charge

Copy Print/Scan Charge’

Copy Print/Scan Charge

Copy PrintiScan Charge.
Copy Print/Sean Charge
Copy Print/Scan Charge.

Copy Print/Scan Charge
Copy Print/Scan Gharge
Copy Print/Scan Charge

Copy Print/Scan Charge
Copy Print/Scan Charge.

Copy Print/Scan Charge
Copy Print/Scan Charge

Binding Charges

Long Distance Charges
Copy Print/Scan Charge
ccipy Print/Scan Charge
Copy Print/Scai Charge
Copy" Print/Scan Charge

Copy Print/Scan Charge.

Legal Expréss Courier
Legal Express Courier
Copy Print/Scan Charge
Copy.Print/Scan Charge

o L o L B T e T T T M R B S B O B B R S B B B AN B B B

28-Jan-25

0.25
0,25
0.50
0.25
0.50
0.80
075
8.00
2.50
0.10
0.50
0.25
0.50
58.80
2.50
16.80
2.50
225
0.25
0.50
0.25
0.25
0.60
0.30
0.25
10.05
0,24
1.00
0.80
2,00
050
0.25
225
225
250
2.00




BOYNECLARKE File No.. 175427

12/19/2024,
12/19/2024
12/19/2024
12119/2024
12/19/2024
12/2@/2024_;
12/20/2024
1212012024
12/23/2024
12/24/2024
1212712024
12/30/2024
12/3022924
12/30/2024
12130/2024
01/27/2025

Copy Print/Scan Charge
Copy-Print/Scan Charge
Copy Print/Scan Charge.
Copy Print/Scan Charge
Copy Print/Scan Charge.

Quicksilver Courier

‘Quiicksilver Courier

Courier - Purolator

Incoming Wire charge: -

‘Wire Charges

Postage

Quick’silvef C’ourier
Facsimile Transtrission
Quicksitver Courier
Quicksilver Courier
CopykPrihtIScakn Charge
Total 'Other Charges
H:S.T, On'Other Charges
Total

Disbursements

1112012024
12144/2024
12/23/2024

Tax Certificate
Prothonotary

Land Registration(Registry of Deeds)-

Total Disbursements
H:S.T. on Disbursements

Total:

Pagé: 4

e T B B R e e e = MR B B R I

NT
NT

28-Jan-25

0.25
2.00
1.50
1.25
0.75
12,30
12.30
12.01
15.00
25.00
294
3.08
1.50
18.45
12.30
0.50

26215

39.32

301.47

30,00
66.00
100.00

196.00

4.50

200.50




BOYNECLARKE File No.: 178427 Page: 5 28-Jan-25
Total 11,761.08
Summary:

~ Total Fees 9,790.50
Total Other Charges 262,15
Total Disbursements 196.00
Total HST 1612.40
Totallnvoice.  11,761,05.
Previously Billed and Owing 0.00
Less Payment from Trust 0.00.
TOTAL DUE & OWING CAD § _1}_,_7_6_:1_25_
Invoice Rendered By:
sthua J. Santimaw
Payment in PersonlDellvery Wire Payment Méil‘
g9 Wyse Road 6th Floor Bank: Royal Bank,. ~ - Transit Number 01763 Address Above
Dartmouth, NS, B3A 4585 44 Portland St Dartmouth, NS, ‘Account Number: 1021708

Canada'B2Y 1H3

Bank Number: 003

Other Payment Methods

Swift Code: ROYCCAT?2
ABA Routing 021000021

Cash, Chegue, Visa, MasterCard, Interag, Internet Banking

See Website: Boyneclarke.com/payment/

Interest is charged at 12% per annum on-accounts

‘Note: All amounts dre Canadian dollars;

over 30 days pastdue.




Form 39.09
Exhibit Stamp

Hfx No.532179

This is Exhibit “B” referred to in the
affidavit of Joshua J. =Santimaw, ‘sworn to
“before me on April 17, 2025, ~

A Banister of- ¥
Count of Nepw 2 7 iotia

PL# 175427/15577158
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