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agreement 
January 8, 2024 

Between: Avi Elkayam, holder of ID number 59576538 and/or the company Shahar Management  Group 
(SMG) Ltd, company number 511484784 under his control (hereinafter "Avi")  
and: CAMBROSIA LTD Private Company 516364395 (the "Company"), whose address  Galili Yisrael 15 Rishon 
Lezion, through the authorized signatory of the company Tamir Gado 
And: Atlas Global Brands Inc. (Atlas) whose address is 566 Riverview Dr, Unit 104 Chatham, ON N7M ON2 
Canada, through the authorized signatory of the company Yonatan Ben Canaan 
The company and Atlas together and separately 
Each "side" and together: "the parties" 
Whereas the company and Atlas are interested in the company receiving a loan based on 3,000,000 NIS  
("loan") from Yaakov Finance or a company controlled by him ("the lender"), 
Whereas the company and Atlas approached Avi and asked him to guarantee the loan, and Avi agreed to this 
subject to the conditions detailed in this agreement, 
Whereas the parties wish to regulate their relations, everything as detailed in this agreement, 
Therefore, a conditional statement was made and agreed upon between the parties as follows: 

Expected loan conditions Loan: 1 
Cambrosia which will transfer the loan amount to Atlas. 1.1 
Fund: 3,000,000 NIS 1.2 
annual interest 1.3 
Interest payments: monthly 1.4 
Fund repayment: after three years. 1.5 
The purposes of the loan: 2 
Capital investments for the purpose of increasing the production capacity of Atlas (mainly in the 
growth rooms of the AgMedica company (a subsidiary of Atlas) and purchase a machine for the 
electronic cigarettes production. 

2.1 

Business Development 2.2 
working capital 2.3 
Guarantee conditions: 3 
Cambrosia is a borrower and undertakes to repay the loan and the interest according to the terms of 
the loan agreed with the lender and Atlas, which is the parent company (100%) of the company is the 
first guarantor. 

3.1 

Avi will be second guarantor. 3.2 
CAMBROSIA and Atlas undertake to act by all means in order to repay the loan and comply with the 
terms of the loan agreement. 

3.3 

In exchange for providing the guarantee, 3,693,444 Atlas shares will be issued Avi free of charge, with 
a total value of 1,500,000 NIS (according to the share value as of today, which is 0.15 Canadian 
dollars) (hereinafter: "Atlas shares") and this immediately after the end of the trading of Atlas shares, 
which was stopped due to the delay in the submission of the reports, and in any case not later than 
28.2.24. This is followed by the Atlas company's decision on the issuance of Atlas shares as 
mentioned.   

3.4 

Any debt raised by Atlas will be used to repay the loan fund. 3.5 
To secure the obligations of Cambrosia and Atlas towards Avi, to repay the loan and fulfill all the 
terms of the loan agreement and to issue Atlas shares in Avi's name,, Cambrosia will encumber all of 
its holdings in Cambrosia Retail Ltd., a wholly owned subsidiary of the company (100%) that was 
registered with the Registrar of Companies in Israel on December 31 2023 (the "subsidiary") as well as 
in all pharmacies (which include 51 ordinary shares of 1 NIS  nominal value each in Tellalim-Papu Ltd. 
company number 511650830, 51 ordinary shares of 1 NIS  nominal value each. Regavim Enterprises 
Ltd. Company number 515987337 and 51 ordinary shares of one new shekel nominal value each at 
Baron Pharmacy Ltd. Company number 513344368) - (hereinafter: "pharmacy companies") In 
accordance with the promissory note, a copy of which is attached herewith, and Avi shall be the first 
to act for the realization of this security immediately in accordance with and subject to the 
instructions of the promissory notes hereby refused in any case where Avi is required by the lender to 
divert any payment due to late interest payments or the repayment of the loan or the appearance of 
any type of loan agreement conditions. It will be clarified that the registration of the lien on the shares 
of the pharmacy companies will be removed soon after the transfer of the pharmacy companies' 
holdings from Cambrosia to the subsidiary. Immediately after the transfer of the shares of the 
pharmacy companies to the subsidiary as specified in section 3.7 below, the parties will act and 

3.6 



cooperate in order to correct the lien, so that Cambrosia's lien in favor of Avi according to this 
agreement will be on the subsidiary company's property only. 
Within 7 days from the date of signing this agreement, the company will contact the medical cannabis 
unit with a request for approval to transfer all of its holdings in all pharmacies (including 51 ordinary 
shares of 1 NIS  nominal value each, in Tallilim - Papo Ltd., company number 511650830, 51 ordinary 
shares of 1 NIS  nominal value each, Regavim Enterprises Ltd., company number 515987337, and 51 
ordinary shares of 1 NIS  nominal value each, in Baron Pharmacy Ltd., company number 513344368), 
to the subsidiary, and make the transfer Within 7 days of receiving the approval, and in any case no 
later than September 30, 2024. Also, within days of the signing of this agreement, the company will 
register in favor of Avi a first-class lien on all its shares in the subsidiary and the pharmacy companies, 
and this in accordance with the terms of the bond . The company also undertakes that the pharmacy 
companies and any pharmacy that is purchased and will be established by the company in the future 
will be held and owned by the aforementioned subsidiary. 

3.7 

In addition to what was stated in section 3.6 above, the company has a position with the trustee, 
attorney Alex Jaris ("the trustee"), that the deeds of transfer of all the shares of the subsidiary 
company and the pharmacy companies in favor of Avi, and the resolution of the subsidiary company 
approving the transfer of all the above-mentioned shares are signed, and the company will give to an 
irrevocable instruction to the trustee to transfer all the company's shares in the subsidiary company 
and the pharmacy companies to Avi in the event of a demand by the lender to Avi for the realization 
of the guarantee and/or in the event of a delay exceeding 30 days in the issuance of Atlas shares in 
Avi's name. 

3.8 

And the parties came to witness the undersigned 
 

signature Agreement parties  
 Atlas Global Brands Inc. 
 
 
 
 

Cambrosia Ltd 

 Avi Elkayam 
 
 
 
 

Shahar Management Group(SMG) Ltd 
 
 
 
 
 
 
 
 
I, the undersigned, an attorney                confirm that this agreement was signed by Mr. Tamir 
Gado, who is the company's authorized signatory, and that his signature together with the 
company's seal is binding the company for all intents and purposes. 
 
 
 
 
I, the undersigned, an attorney                 confirm that this agreement was signed by Mr. Yonatan 
Ben- Kanaan , who was authorized to sign it on behalf of Atlas, and that his signature is binding on 
Atlas for all intents and purpose. 
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Cambrosia Ltd  

Private company 516364365 

 

Shahar Maintenance and Management Group  
Ltd 

 Private company 511484784 

 

Tzachi Lieberman Adv. 

License number 69083 
 

Tzachi Lieberman Adv. 

License number 69083 
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