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This is the 1st affidavit

of Norman McLeod in this case
and was made on January 2, 2025

v N3] 1065 &

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL FILED

BY MICROB RESOURCES INC.

NOTICE OF INTENTION TO MAKE A PROPOSAL UNDER THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1995 ¢ b-3

AFFIDAVIT

I, Norman McLeod, businessperson, of 3551 Viking Way #105, V6V 1W1, Richmond, British
Columbia, AFFIRM THAT:

L.

I am the President of MICROB RESOURCES INC., doing business as Salt Spring Coffee
(“Salt Spring Coffee”), the Applicant in these proceedings. I have held this position since
1989. In my role as President, [ am responsible for overseeing the day-to-day operations of
Salt Spring Coffee, its liquidity management and, ultimately, for assisting in their
restructuring process. As such, 1 have personal knowledge of the matters deposed to herein.
Where I have relied on other sources of information, I have so stated and I believe them to

be true.

All references to monetary amounts in this affidavit are in Canadian dollars unless

otherwise stated.

This affidavit is made in support of an application by the Applicant dated January 2, 2025
(the “Application™) for an order substantially in the form as attached as Schedule “B” to
the Application to be filed with this Court concurrently with my affidavit.

On January 2, 2025, Salt Spring Coffee filed a notice of intention (“NOI”) to make a
proposal under s. 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 (the
“BIA™) with the Office of Superintendent of Bankruptcy and thereby commenced these
proceedings (the “NOI Proceedings”). KPMG LLP was appointed to act as the “Proposal
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Trustee”. Attached to this affidavit as Exhibit “A” is a true copy of the Certificate of
Filing the NOL

Salt Spring Coffee now seeks an Order in these NOI Proceedings which:

(@)

(b)

(©

(@

(e)

grants a first priority charge in the maximum amount of $130,000 on the property,
assets and undertakings of Salt Spring Coffee, to rank ahead of all other charges,
claims and encumbrances (the “Administration Charge”) in favour of KPMQ, as
the Proposal Trustee, McCarthy Tétrault LLP, as counsel to the Proposal Trustee
and Osler, Hoskin & Harcourt LLP, as counsel to Salt Spring Coffee;

approves an interim lending term sheet for debtor-in-possession financing (the
“DIP Term Sheet”) to be entered into between Salt Spring Coffee and Maymnbridge
Capital Inc. (the “DIP Lender”) in a form to be attached to the report of the

Proposal Trustee;

grants a charge in the amount of $250,000 (the “DIP Lender’s Charge”) on the
assets, undertakings and properties of Salt Spring Coffee in favour of the DIP
Lender, ranking ahead of all other charges other than the Administration Charge;

approves and ratifying Salt Spring Coffee’s execution of an agreement of purchase
and sale (the “APA”) among Salt Spring Coffee and to Caffe & Roaster Holdings
Inc., or its assignee (the “Purchaser”) dated January 2, 2025; and

approves the sale of substantially all of Salt Spring Coffee’s assets to the Purchaser
pursuant to the APA.

BACKGROUND

Salt Spring Coffee is a coffee roaster and manufacturer that distributes fair trade organic

coffee to major grocery stores, suppliers, and food servicers throughout Canada. We import
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fair trade organic coffee, roast it in our facilities, package it, and distributes the coffee

across Canada, and recently to the United States.

I started Salt Spring Coffee in 1996 on Salt Spring Island with my partner Robbyn Scott

with the mission of providing sustainable, quality, fair trade organic coffee to Canada.

Since 1996, we have moved our operations to the mainland and we have grown into a
national organization, supplying coffee to major grocery stores such as Costco, Loblaws,
Whole Foods, and Sobeys, along with over one hundred other prominent food service

providers, such as restaurants, the Vancouver Aquarium and the University of Victoria.

Salt Spring Coffee is currently based out of a facility that is leased, located at 3551 Viking
Way #105, Richmond, BC V6V 1W1 (the “Richmond Facility™).

Salt Spring Coffee currently employs 25 people in the Richmond Facility and works with

multiple contractors to ship our coffee.

Management

I am currently the only officer of Salt Spring Coffee, as the President and CEO.
I am a shareholder of Salt Spring Coffee, along with Robbyn Scott.

Attached to this affidavit as Exhibit “B” is a true copy of the BC corporate search
conducted on December 10, 2024 of Salt Spring Coffee.

SOLVENCY AND LIQUIDITY ISSUES

Salt Spring Coffee’s current solvency and liquidity issues started with the COVID-19
pandemic. With rising interest and inflation rates, it was difficult for production to keep

pace with spending.

In addition to COVID-19, Salt Spring Coffee entered into a November 1, 2021 agreement
with Club Coffee L.P. (the “Club Coffee Agreement”), which created further liquidity

1ssues.
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Under the Club Coffee Agreement, Salt Spring Coffee sold raw green coffee beans to Club
Coffee L.P. to roast and package. The roasted and packaged product was then sold back to
Salt Spring Coffee to distribute to its partners.

The Club Coffee Agreement was the first time that Salt Spring Coffee had outsourced any
roasting and packaging work, which led to constraints in Salt Spring Coffee’s liquidity.
Both the Club Coffee Agreement and COVID-19 has set back Salt Spring Coffee

financially (the “Financial Constraints™).

The Financial Constraints left Salt Spring Coffee with insufficient liquidity to order raw

materials to service its purchase orders.

Given the Financial Constraints, Salt Spring Coffee has sought out partners and purchasers
to work with to solve its solvency issues. The extent of these efforts is outlined below, but
recently, Salt Spring Coffee was able to partner with Maynbridge Capital Inc.
(“Maynbridge”) to address immediate liquidity concerns and complete certain outstanding

purchase orders.

On or about November 29, 2024, Maynbridge and Salt Spring Coffee entered into a Loan
and Security Agreement, whereby Maynbridge provided a loan in the principal amount of
$400,000 to allow Salt Spring Coffee to fulfil certain purchase orders (the “Maynbridge
Loan Agreement”) and a general security agreement in favour of Maynbridge (the
“Maynbridge GSA™). Attached to this affidavit as Exhibit “C” is a true copy the
Maynbridge Loan Agreement and the Maynbridge GSA.

The initial advance was made pursuant to the Maynbridge Loan Agreement on December
2, 2024 in the amount of US$146,019.45 and allowed Salt Spring Coffee to purchase raw
materials from Sustainable Harvest Inc., Swiss Water Decaffeinated Coffee Inc., and

Sucafina Colombia to fulfill certain purchase orders.

The balance of funding under the Maynbridge Loan Agreement was dependent on certain
conditions being met, including the acquisition by Maynbridge of certain secured debts due
and owing to Royal Bank of Canada (“RBC”) by Salt Spring Coffee. These conditions
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were met on December 10, 2024 and an advance of US$96,255.94 was made to Salt Spring
Coffee.

ASSETS AND LIABILITIES

Salt Spring Coffee’s major secured creditors are Maynbridge and Business Development
Bank of Canada (“BDC™), and Bodkin, a division of Bennington Financial Corp.
(“Bodkin™).

Maynbridge and Royal Bank of Canada

Salt Spring Coffee entered into a credit agreement with RBC dated June 28, 2023, as
amended by a first amending letter dated June 30, 2023 (collectively, the “RBC Loan
Agreement”) pursuant to which RBC provided a $1,500,000 revolving demand loan, a
$175,000 non-revolving term loan, and certain credit card facilities (collectively, the “RBC
Loan”). The RBC Loan was used to fund Salt Spring Coffee’s operating costs. The interest
rate on the revolving demand loan is RBC's prime rate plus 2.5% per annum. Attached to

this affidavit as Exhibit “D” is a true copy of the RBC Loan Agreement.

The RBC Loan and all security and documents related thereto was assigned by RBC to
Maymnbridge.

Currently, Salf Spring Coffee is indebted to Maynbridge in respect of the RBC Loan and
pursuant to the Maynbridge Loan Agreement in the aggregate amount of approximately
$2,230,000.00, with interest and fees continuing to accrue (the “Maynbridge
Indebtedness”™).

The Maynbridge Indebtedness is secured by security interests in all of Salt Spring Coffee’s
present and after-acquired personal property, and such security interests were perfected by
registrations of financing statements in the British Columbia personal property registry
(“BC PPR”) against all of Salt Spring Coffee’s present and after acquired personal
property. Attached to this affidavit as Exhibit “E” is a true copy of the a search of the BC
PPR against Salt Spring Coffee dated December 10, 2024.
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On or about December 2, 2024 the RBC Loan and all security in connection therewith was
acquired by Maynbridge pursuant to an Assignment and Assumption Agreement dated
December 2, 2024 (the “Assumption Agreement”). Attached to this affidavit as Exhibit
“F” is a true copy of the Assumption Agreement and the documents assigned thereunder,
including a general security agreement granted by Salt Spring Coffee, a postponement and
assignment of claims granted by Robbyn Scott and Salt Spring Coffee, a postponement and
assignment of claims granted by myself and Salt Spring Coffee, and a Guarantee granted
by Robbyn Scott and myself.

Business Development Bank of Canada

Salt Spring Coffee entered into a letter of offer with BDC dated January 21, 2019, pursuant
to which BDC provided a $1,500,000 loan (the “BDC Loan”). The BDC Loan is used to
fund Salt Spring Coffee’s equipment leases. The interest rate on the BDC Loan is BDC’s
prime rate minus 1.50%. Attached to this affidavit as Exhibit “G” is a true copy of the
BDC Loan.

Currently, Salt Spring Coffee is indebted to BDC in the amount of approximately
$1,196,228.00 (the “BDC Indebtedness”).

The BDC Indebtedness is intended to be acquired by the Purchaser and Salt Spring Coffee

intends to continue servicing this debt.

The BDC Loan is secured by a charge on Salt Spring Coffee’s equipment and all of Salt
Spring Coffee’s present and after acquired personal property registered in the BC PPR.

BDC and RBC are party to a priority agreement which Maynbridge adopted pursuant to
the Assumption Agreement (the “BDC Priority Agreement”). Attached to this affidavit
as Exhibit “H” is a true copy of the BDC Priority Agreement.

Bodkin

In addition to the Maynbridge Indebtedness and the BDC Loan, Salt Spring Coffee also
makes monthly payments to Bodkin for the lease of manufacturing equipment (the
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“Bodkin Lease”). Attached to this affidavit as Exhibit “I” is a true copy of the Bodkin

Lease.

Currently, Salt Spring Coffee is indebted to Bodkin in the amount of approximately
$29,240.89 and Salt Spring Coffee makes regular monthly payments to Bodkin pursuant
to the Bodkin Lease of $2,515.80 (the “Bodkin Indebtedness™). To service the lease
payments, Bodkin deducts monthly payments from Salt Spring Coffee’s bank account.

The Bodkin Lease is secured by a charge on certain leased equipment pursuant to the

Bodkin Lease registered in the PPR.

The Bodkin Indebtedness is intended to be acquired by the Purchaser and Salt Spring

Coffee intends to continue servicing this debt.
Total Assets and Liabilities

As of the end of August 2024, Salt Spring Coffee had approximately $5,164,888 in
liabilities and equity, which include the amounts owing under the RBC Loan and the BDC
Indebtedness (the “Total Liabilities”). The Total Liabilities contrast against approximately
$5,164,888.40 in assets of Salt Spring Coffee as of the end of August 2024. This is before
entering into any loan agreements with Maynbridge and paying off the Merchant
Indebtedness (discussed below). Attached to this affidavit as Exhibit “J” is a true copy of
Salt Spring Coffee’s balance sheet as of August 2024.

PRE-FILING RESTRUCTURING EFFORTS

Salt Spring Coffee has been working on a restructuring plan over the past year and has

taken steps to reduce its expenses and restructure its operations.

Since mid-2023, Salt Spring Coffee has been working on options to find immediate
liquidity solutions. To address liquidity concerns, Salt Spring Coffee has pursued two
paths: (1) finding a financial partner and (2) searching for a sale.
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Financial Partners

With respect to a financial partner, in addition to entering into the Maynbridge Loan
Agreement detailed above, Salt Spring Coffee entered into an agreement for the purchase
and sale of future receivables with Merchant Opportunities Fund Limited Partnership
(“Merchant”) in June 2023 (the “Merchant Agreement”).

Pursuant to the Merchant Agreement, Merchant purchased $378,000 of Salt Spring
Coffee’s account receivables for $300,000 (the “Merchant Indebtedness™). The Merchant
Indebtedness was used to service Salt Spring Coffee’s immediate liquidity concerms, such
as fulfilling purchase orders. Under the Merchant Agreement, Salt Spring Coffee has been
making weekly payments of $4,846.19 to Merchant. The Merchant Indebtedness was fully
repaid on December 4, 2024.

Sale Partners

With respect to a sale, over the past year, Salt Spring Coffee has actively been looking to
partners and connections in the market to sell its assets. The First Report of the Proposal

Trustee details those sale efforts and is summarized below.

In January of 2024 Salt Spring Coffee contacted 40 parties identified as potential
purchasers to solicit interest and provided a sales package which provided information on

the business.

From this initial contact, Salt Spring Coffee received 12 executed non-disclosure
agreements, which allowed these parties access to a detailed confidential information
memorandum. Salt Spring Coffee received three (3) non-binding LOI's from the
prospective purchasers which resulted in two (2) separate LOI agreements with partners to
sell substantially all of its assets — one in July of 2024 and one in October of 2024 (the
“LOI Agreements”). Neither of the LOI Agreements materialized, however, as both
partners found solvency issues with Salt Spring Coftee during the due diligence phase.

As such, Salt Spring Coffee, with the assistance of the Proposal Trustee, determined that

they had exhausted all efforts to transact outside of a formal process, and therefore the best
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way forward for Salt Spring Coffee was to pursue a sale was in the context of a NOI
Proceedings.

NOI RESTRUCTURING PROPOSAL

Salt Spring Coffee believes that the business has significant potential value, but that it has
become clear that to find solvency and liquidity solutions, a Court supervised insolvency

process will be required.

Accordingly, Salt Spring Coffee filed the NOI and has entered into the APA, pending this
Court’s approval, to complete an asset sale transaction with the Purchaser. Salt Spring
Coffee and the Proposal Trustee agree that the best plan forward to effectuate the
restructuring is to continue the NOI Proceedings and complete the transactions

contemplated under the APA.

In particular, Salt Spring Coffee has been working closely with the Proposal Trustee, the

Purchaser and the DIP Lender to find a solution and effect a transaction, which involves:
(a) the approval of the DIP Term Sheet and the DIP Lender’s Charge;

(b)  the approval of the APA; and

©) the approval of the Administration Charge.

DIP Term Sheet and DIP Lender’s Charge

The DIP Lender has agreed to provide Salt Spring Coffee the DIP Term Sheet. A summary

of the material terms of the DIP Term Sheet is as follows:
(a)  Maximum principal amount: $250,000;
(b)  Interest rate: 14%

© Fees: $10,000 commitment fee (being 4% of the maximum principal amount) and
a 2.5% standby fee to be paid on the difference between the maximum principal

amount and the amounts outstanding under the DIP Term Sheet;
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Security: a super priority charge on the property, assets, and undertakings of Salt
Spring Coffee in the amount of $250,000 subject only to the Administration

Charge;
Conditions precedent: issuance of the Initial Order by this Court; and

Maturity: the earlier of 6 months from the date of the Initial Order, the date the stay
of proceedings in favour of Salt Spring Coffee expires, and 10 days following

written notice of an event of default under the DIP Term Sheet.

Attached to this affidavit as Exhibit “K? is a true copy of the DIP Term Sheet.

Salt Spring Coffee requires immediate funding to meet its obligations, including payroll

and purchase orders. The financing associated with the DIP Term Sheet will provide

sufficient liquidity to allow Salt Spring Coffee to continue as a going concern during these

NOI Proceedings.

I believe the DIP Term Sheet and the DIP Lender’s Charge are in the best interest of Salt

Spring Coffee, as:

(a)

(®)

(c)

(@

Salt Spring Coffee expects to be in these NOI Proceedings until February 1, 2025,
which is supported by the Cash Flow Forecast (discussed below);

Salt Spring Coffee will continue to operate its business with a view of closing the
APA and implementing a successful proposal to its creditors and maintaining the

support of secured creditors with oversight from the Proposal Trustee;

I understand that Maynbridge is supportive of the DIP Term Sheet and the efforts
of Salt Spring Coffee to restructure its affairs; and

it is clear from the Cash Flow Forecast (discussed below) that approval of the DIP
Term Sheet is necessary for Salt Spring Coffee to continue its operations during

these proceedings, service its outstanding purchase orders, and fund payroll.

Further, Salt Spring Coffee, with the assistance of the Proposal Trustee, has prepared a 13-

week cash flow forecast (the “Cash Flow Forecast”) that demonstrates Salt Spring
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Coffee’s intended use of the funds provided for in the DIP Term Sheet. Attached to this
affidavit as Exhibit “L” is a true copy of the Cash Flow Forecast.

It is a condition of the DIP Term Sheet that the DIP Lender be granted a charge on Salt
Spring Coffee’s assets. Salt Spring Coffee believes that, in connection with the DIP Term
Sheet, the DIP Lender’s Charge in favour of the DIP Lender to be reasonable and

appropriate in the circumstances.
Approval of the APA

With the assistance of the Proposal Trustee, Salt Spring Coffee continued to solicit interest
in the sale of its business in the context of an insolvency proceeding, given that the two

prior LOI Agreements were unable to close following the due diligence phase.

On or about January 2, 2025, the Purchaser presented an APA to Salt Spring Coffee to
purchase substantially all of Salt Spring Coffee’s assets. The terms of the APA are as

follows:

(a) Salt Spring Coffee shall sell, transfer, convey and assign to the Purchaser and the
Purchaser shall purchase and acquire from Salt Spring Coffee, free and clear of all
encumbrances (other than Permitted Encumbrances as defined in the APA)
substantially all of Salt Spring Coffee’s right, title and interest in all of Salt Spring
Coffee’s property and assets (other than Excluded Assets as defined in the APA).

®) The Purchaser shall pay Salt Spring Coffee the purchaser price (the “Purchase

Price”) as follows:

(i) A cash payment of an amount equal to the sum of: (i) the Priority Payments
(being the amounts required by the BIA to be paid in super priority); (ii) the
NOI Charge Amount (being the amounts due and owing under the DIP
Lender’'s Charge and the Administration Charge); and (iii) the
Administrative Wind-down Amount (being a cash payment of $50,000 to
fund the bankruptcy of Salt Spring Coffee following the closing of the
APA); and
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(i)  $2,545,000 being paid by the Purchaser to Maynbridge on behalf of Salt
Spring Coffee, being the aggregate principal amount of secured debt owing
to Maynbridge; and

(i)  The amount of assumed liabilities being assumed under the APA, which is

estimate to be $1,1350,000;

() The Purchaser shall use commercially reasonable efforts to offer employment to all
of Salt Spring Coffee’s employees, on terms and conditions which are substantially
comparable to those on which such employees were employed by Salt Spring

Coffee; and
(d)  The Purchaser shall assume the BDC and Bodkin Indebtedness
Attached to this affidavit as Exhibit “M” is a true copy of the APA.
1 believe the APA is in the best interest of Salt Spring Coffee, as:

(a) Salt Spring Coffee has been canvassing the market since early 2023 to find a

purchaser of its assets and no offers have materialized;

(b)  the APA was solicited with the assistance of the Proposal Trustee and the Proposal

Trustee is of the view the market has been sufficiently canvassed;
(c) Maynbridge is supportive of the APA;

(d) I believe this sale is in the best interest of its stakeholders, creditors, customers, and

employees; and
(e) I believe that the Purchase Price is fair and reasonable in these circumstances.
Administration Charge

Salt Spring Coffee will require the assistance of the Proposal Trustee and counsel to pursue
the financing associated with the DIP Term Sheet and to conduct these proceedings
generally. In particular, the services of each professional is essential to the formulation of

Salt Spring Coffee’s proposal, and these proceedings. Salt Spring Coffee submits that the
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quantum of the proposed charge is appropriate given its business, outstanding liabilities,
and the nature of the work involved in its proposal.

Salt Spring Coffee proposes the Administration Charge and believes $130,000 to be

reasonable and appropriate in the circumstances.

The Administration Charge will only be called upon if there are unpaid fees and costs

owing to the Proposal Trustee, its counsel, or Salt Spring Coffee’s counsel, which have not

been paid.

Pursuant to the terms of the attached proposed Order and the terms of the DIP Term Sheet,
the Administration Charge will rank in priority to all other claims and encumbrances,

including the DIP Lender’s Charge.
CONCLUSIONS

I am of the view that Salt Spring Coffee has acted and continues to act in good faith and

with due diligence during these NOI Proceedings.

I understand that the Proposal Trustee supports the Orders sought by Salt Spring Coffee.
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G. REMOTE COMMISSIONING

66. 1 acknowledge the solemnity of making a sworn statement/solemn declaration and

acknowledge the consequences of making an untrue statement.

67. 1 was not physically present before the person before whom this affidavit was sworn or

affirmed but was in that person’s presence using video conferencing.

AFFIRMED BEFORE ME at Vancouver,

I}ryxh Columbia, on January 2, 2025.
— ‘i

A Commissioner for taking affidavits for
British Columbia

\
NORMANMCLEOD

N N S N Nt N N Nt

LUCAS HODGSON
BARRISTER & SOLICITOR
Osler, Hoskin & Harcourt LLP
Sults 3000, Bentall Four
10566 Dunsmuilr Street
Vancouver, BC V7X 1K8
TELEPHONE: 236.486.2843
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Affidavit #1 of Norman McLeod affirmed
before me at Vancouver, BC, this 2nd day

of January, 2025
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A Commissioner/Notary Public for the
Province of British Columbia

001



lIxra=n--...-..f

hbutzgesurs

i

0 o S S s S g o s £, T

fefimge§ ¥

e e . ok, b o i

s et s i et S

[e—————— A

Ou e VT CeiovCatonmm b Oy @ semary T

e

CeT~——=—

I o7 mnan 2R

002



This is Exhibit “B” referred to in the
Affidavit #1 of Norman McLeod affirmed
before me at Vancouver, BC, this 2nd day

of January, 2025

L

A Commissioner/Notary Public for the
Province of British Columbia
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BC Company Summary
For
MICROB RESOURCES INC.
Date and Time of Search: December 10, 2024 12:14 PM Pacific Time
Currency Date: July 29, 2024
ACTIVE
Incorporation Number: BCO0378950
Bus'neSS Number: 127885721 BCOOO1
Recognition Date: Incorporated on December 21, 1989 in Liquidation: No
Last Annual Report Filed: December 21, 2022 Receiver: No
REGISTERED OFFICE INFORMATION
Mailing Address: Delivery Address:
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CANADA CANADA
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Mailing Address: Delivery Address:
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VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA
DIRECTOR INFORMATION .
Last Name, First Name, Middle Name:
MCLEOD, NORMAN LEWIS
Mailing Address: Delivery Address:
3551 VIKING WAY 3551 VIKING WAY
UNIT 105 UNIT 105
RICHMOND BC V6V 1W1 RICHMOND BC V6V 1W1
CANADA CANADA
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Last Name, First Name, Middle Name:
McLeod, Norman Lewis
Office(s) Held: (President)

Mailing Address:

#105 - 3551 VIKING WAY
RICHMOND BC V6V 1W1
CANADA
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Delivery Address:
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This is Exhibit “C” referred to in the
Affidavit #1 of Norman McLeod affirmed
before me at Vancouver, BC, this 2nd day

of January, 2025

Vo

A Commissioner/Notary Public for the
Province of British Columbia
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MAYNBRIDGE
CAPITAL

LOAN AND SECURITY AGREEMENT

in consideration of the covenants and agreements between Lender and Borrower contained in this Agreement and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Lender may
advance the Loan pursuant to the terms of this Agreement. Any capitalized term used herein will have the meaning
given to it in Schedule "A” hereto.

BORROWER: MICROB RESOURCES INC. DBA SALT SPRING COFFEE CO

LOAN PROVISIONS:
1. Total Loan Amount:

Subject to the terms and conditions herein and the representations and

warranties of the Borrower hereunder, the Lender agrees to make available to the
Borrower the Loan up to the maximum principal amount of $400,000, excluding
interest and fees, by way of a non-revolving term facility. The Loan is a non-revolving
loan and any amount repaid by the Borrower under the Loan will constitute a
permanent repayment and may not be borrowed again by the Borrower.

14.0%. All interest to be capitalized,
Ninety (90) days from the Advance Date.

The Repayment Term may be renewed for ninety (90) additional days at the
Borrower's option by providing notice to the Lender prior to the expiry date and paying
a renewal fee equal to 2.0%.

An initial advance in the CAD equivalent amount of $145,198.32 USD will be made on
November 29, 2024 with respect to Invoices attached in Schedule C. The balance of
the Total Loan Amount may be called by the Borrower by giving no less than three (3)
days prior notice to the Lender of the applicable Advance Date, and subject to the
conditions precedent set forth in Section 4 of the of the Additional Terms and

Conditions.

No monthly instalments will be required. The entirety of the Total Loan Amount plus
any outstanding interest, fees and charges will be due on the Maturity Date.

Fixed Interest Rate:
Maturity Date:

4. Renewal:

5. Advances:

6. Instalments:

Fees: 2% of the Total Loan Amount
See Section 5 of the Additional Terms and Conditions.

Security:

IN WITNESS WHEREOF the parties hereto have executed this Loan and Security Agreement effective the 29th day of
November, 2024.

Lender:
MAYNBRIDGE CAPITAL INC.

Per:

(Authorized Signatory)

Address:  #388, 1111 West Hastings Street
Vancouver, BC VBE 2J3
Attention:  Dean Shillington, President

Borrowaer:
MICROB RESOURCES INC.
DBA SALT SPRING COFFEE CO

(Authorized Signatory)

Address:  #105 - 3551 Viking Way
Richmond, BC Canada V&V 1W1
Aftention:  Norman (Mickey) MclLeod

Page 1 of 10



MAYNBRIDGE
CAPITAL

ADDITIONAL TERMS AND CONDITIONS
1. INSTALMENTS. Bormower hereby acknowledges that it has borrowed
or will borrow from Lender and Is thereby, or has or will otherwise become,
indebted to and agrees to repay to Lender, at the address of Lender slated
on the face page hereof, the Loan, together with interest and fees thereon,
by paying any number of Instalments on the basis set out herein.
Instalments will be payable in the amount and at the time set oul on the
face page hereof. As part of any final Instalment, Borrower will pay Lender
the outstanding balance of the Loan, all accrued and unpaid interest
thereon and &ll other amounts payable hereunder.

2. INTEREST. The Loan will bear interest from the applicable Advance
Date until paid in full to Lender (as well before as after maturity, demand,
Default or judgment) at the applicable Interest Rate. Each Overdue
Payment will bear interest at a default rate of 18% from the date due until
paid in full to Lender (as well before as after demand, Default or judgment).
Interest payable hereunder will accrue from day to day, be payable in
arrears on each Payment Date and be computed upon the daily outstanding
balance of the Loan or Overdue Payment, as applicable, and will be
calculated on the basis of the number of days elapsed in a 365-day year or
360-day year, as the case may be. For the purposes of the Interest Act
(Canada), as the same may be amended, replaced or re-enacted from time
to time, whenever any interest is calculated using a rate based on a year of
360 days or 365 days, as the case may be, such rate determined pursuant
lo such calculation, when expressed as an annual rate is equivalent to:
(a) the applicable rate based on a year of 360 days or 365 days, as the
case may be;
() multiplied by the actual number of days in & calendar year in which
the period for such interest is payable (or compounded); and
(c) divided by 360 days or 365 days, as the case may be.
If the Floating Rate is in effect, a change in the Prime Rate automatically
changes the rate of interest payable hereunder to the same extent and In
the same manner effective with the frequency stated on the face page
hereof. Lender will not be obliged to notify Borrower of any such change,
any right to notice being hereby imevocably walved by Borrower.
The Borrower confirms that it fully understands and is able to calculate the
rate of interest applicable to each of the credt facilities based on the
methodology for caleulating per annum rates provided for in this
Agreement. The Borrower hereby irrevocably agrees not to plead or assert,
whether by way of defence or otherwise, in any proceeding relating to the
loan documents, that the interest payable hereunder and the calculation
thereof has not been adequately disclosed to them, whether pursuant to
section 4 of the Interest Act {Canada) or any other applicable law or legal
principle.

3. REPAYMENT. Upon not less than seven (7) days prior written notice
to the Lender, the Borrower shail have the right to pay all or any portion of
the then outstanding balance of the Loan (including all accrued and unpaid
interest and fees thereon), provided that, if and to the extent the repayment
is made on a date that is on or before the Maturity Date, the Borrower will
pay an additional charge of five percent (§%) of such outstanding balance
of the Loan or portion thereof concurrently with the repayment.

4. CONDITIONS PRECEDENT TO LOAN. The obligation of Lender to
advance the Loan Is subject to the fulfillment of the following conditions
precedent (each to be satisfied in the sole discretion of Lender) on or before
the applicable Advance Date, unlass otherwise indicated:

(a) the satisfactory closing of the purchase by the Lender, in its sole
discretion, of the Borrower's debt and related security held by Royal
Bank of Canada;

(b) the receipt by Lender of internal credit approval with respect to the
Loan;

(c) the receipt or capitalization by Lender from Borrower of all agreed fees
and expenses which are payable by Borrower to Lender, including the
Loan Fee, on or prior to the Advance Date;

(d) the delivery and satisfactory review of a personal net worth statement
for the Personal Guarantor, inclusive of annual Income and expense
amounts;

(e) receipt and satisfactory review by the Lender of an initial monthly cash
flow forecast of the Borrower for the upcoming 12-month period
following the Advance Date;

() delivery and satisfactory review of:
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() an organization chart of the Borrower confirming the ownership of
the Borrower and the legal and beneficial ownership of the Collateral;
(ii) financal statements for the Borrower for the preceding three years;
and

(iii) all other financial or corporate information concerning the
Borrower or any Guarantor as the Lender may request;

(g) the delivery of a certificate by an officer of the Borrower:

{h) (i) certifying (A) the name, tille and true signature of each officer
authorized to execute this Agreement and the Security Documents, (B)
a true and complete capy of the articles of incorporation (or equivalent)
and bylaws (if applicable) of the Borrower, and (C) the resolutions of
the Board of Directors of the Borrower approving the Loan, this
Agreement and the Security Documents, and evidencing corporate
authorization with respect to such documents, and

(i) (i) confirming (A) no Default will have occurred and be continuing, and
(B) that the representations and warranties made by the Borrower in
this Agreement are still true and correct in all material respect;

(i) the delivery and satisfactory review by the Lender of evidence that all
Federal and Provincial corporate taxes are up to date;

(k) the Lender will have received and be satisfied with all documentation
and information as the Lender may require in connection with its “know
your client” and anti-money laundering requirements;

() the receipt by Lender of confirmation, satisfactory to it in its sole
discretion, that all necessary registrations and other requirements
have been done to preserve and perfect a fifth charge security interest
in favour of Lender over the Collateral;

(m) the recelpt by Lender from Borrower of written confirmation that
Borrower has secured, or caused to secure, adequate insurance
coverage, pursuant to Section 11 below;

(n) the receipt by Lender from Borrower and each Guarantor, as
applicable, of all security documentation as required by Lender, such
security to be granted in favour of Lender and registered, as
applicable, and in form and substance satisfactory to Lender, such
security to include, without limitation, guarantees and indemnities, a
confirmation and acknowledgement of security, postponement and
subordination of all shareholder loans, and such other security as
Lender may from time to lime require;

(h) the receipt by Lender from Borrower of an executed Loan and Security
Agreement and all supporting documentation Lender may require, in
form and substance satisfactory to Lender, including, without limitation
copies of autharizing resolutions of the Borrower and Guarantor{s);

() satisfactory completion by Lender of all business, financlal, legal and
envirenmental due diligence with respect to Borrower and
Guaranlor(s);

() no Default nor any event which, after notice or lapse of time or both,
would become a Default will have occurred and be continuing;

(k) all representations and warranties made by Borrower to Lender
hereunder will be true and correct as of the Advance Date; and

{l) there has occurred no material adverse change in respect of Borrower
or Guarantor(s) which could influence Lender's risk or economic
position.

5. GRANT OF SECURITY INTEREST. In consideration of the Loan and
as general and continuing collateral security for the due payment and
performance of the Indebtedness, Borrower mortgages, charges and
assigns to Lender, and grants to Lender, a fifth charge, general security
interest in Borrower's right, title and interest in and to all of its present and
after-acquired Personal Property, and in all present and future Accessions,
attachments, enhancements, accessories, additions, impravements or
replacements thereto and all Proceeds thereof, including without limitation,
all Proceeds in the form of Goods, Chattel, Paper, Investment Property,
Documents of Title, Instruments, Money or Intangibles (collectivaly, the
“Collateral"). For clarity, the Collateral includes Accounts Receivable,
Inventory, and Intellectual Property. In addition, Borrower hereby charges in
favour of Lender by way of a floating charge, its undertaking and all its
property and assets, real and personal, moveable or immovable, of
whatsoever nature and kind, both present and future and every interest
therein which Borrower now has or hereafter acquires (other than the
property and assets hereby effectively assigned or subjecled to a specific
mortgage and charge and subject to the exceptions hereinafter contained).

6. INDEBTEDNESS SECURED. The Security Interest secures payment
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and satisfaction of the Indebtedness; provided however, that if the Security
Interest in the Collateral is not sufficient to satisfy the Indebtedness of
Borrower in full, Borrower agrees that Borrower will continue to be liable for
any Indebtedness remaining outstanding and Lender will be entitled to
pursue full payment and satisfaction thereof.

7. ATTACHMENT OF SECURITY INTEREST. The Security Interest will
attach to the Collateral at the earliest possible moment in accordance with
the Act, there being no intention on the part of Borrower and Lender that it
attach at any later time.

8. REPRESENTATIONS AND WARRANTIES OF BORROWER.
Borrower represents and warrants, and as long as this Agreement remains
in effect, will be deemed to continuously represent and warrant, that:

(a) Borrower is duly organized, existing and in good standing under the
laws of its incorporating jurisdiction and of each other jurisdiction in
which the nature of its activities make such necessary;

(b) Borrower has the right, power and authority to enter into this Agreement

and all other documents related thereto or arising therefrom, Including,

without limitation, all required security documents pursuant hereto

(collectively, the "Documents”) and to grant the Security Interest;

the execution, delivery and performance of the Documents have been

duly authorized by all necessary corporate action and are not in

contravention of any instrument by which Borrower has been
incorporated or continued, any instrument amending any such
instrument, any internal regulation of Borrower, any law, or any
indenture, agreement or undertaking to which Borrower is a party or by
which it is bound;

(d) the Documents are and will continue to be legal, valid and binding
obligations of Borrower enforceable against it in accordance with its
terms;

(e) Borrower has not previously carried on business, does not currently
carry on business, and will not, without the prior written consent of
Lender, in the future carry on business under any name other than the
name set forth in Schedule “A” attached hereto;

(f) the Collateral is genuine and is legaily and beneficially owned by
Borrower or Guarantor(s) free of all security interests except for the
Security Interest and the Permitted Encumbrances;

() the description of the Equipment, whether contained herein or provided

elsewhere by Borrower o Lender, is complete and accurate and all

sefial numbers affixed or ascribed to any of the Collateral have been
provided to Lender;

each Chattel Paper, Intangible and Instrument constituting Collateral is

enforceable in accordance with its terms against the party obligated to

pay the same (“Account Debtor”}, the amount represented by

Borrower to Lender from time to time as owing by each Account Debtor

will be the correct amount owing unconditionally by such Account

Debtor, and no Account Debtor will have any defence, set-off, claim or

counterclaim against Borrower which can be asserted against Lender,

whether in any proceedings to enforce the Collateral or otherwise;

() the locations specified In the attached Schedule "B" as to business
operations and records are accurate and complete and, except for
Goods in transit to such locations and Inventory on lease or
consignment, all Collateral will be situate at one of such locations;

() all financial statements, certificates and other information concerning
Bomower's financial condition or otherwise from time to time furnished
by Borrower to Lender are and will be in all respects complete, correct
and fair representations of the affairs of Borrower stated in accordance
with generally accepted accounting principles applied on a consistent
basis;

(k) there has not baen and will not be a material adverse change in
Borrower's position, financial or otherwise, from that indicated by the
financial statements which have been delivered to Lender;

() all payments to Lender are and will be derived from legal sources;

(m) there are no actions, suits or proceedings pending or, to the knowledge
of Borrower, threatened against Borrower except as have been
disclosed in writing to and approved by Lender; and

(n) none of the Collateral is or will be Consumer Goods.

9. COVENANTS OF BORROWER. Borrower covenants and covenants
to cause Guarantor(s):
(a) the sole use of the funds will be to finance the purchase of beans that

(c

-

(h

)

(b)

(c)

(d)

(e)

(@

(h)

@
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have pre-existing Purchase Orders in place;

to defend the Collateral against the claims and demands of all other

Persons claiming the same or a security interest therein and to keep

the Collateral free from all security interests except for the Security

Interest and the Permitted Encumbrances;

except as expressly permiitted herein, not to sell, exchange, transfer,

assign, destroy, lease or otherwise dispose of the Collateral or any

interest therein without the prior written consent of Lender;

the Collateral will at all times be and remain moveable personal

property and notwithstanding any purpose for which the Collateral

may be used or that it may become affixed or attached to land or any
structure thereon, the Coliateral will remain subject to all rights of

Lender hereunder as if it were not so affixed or attached;

except as expressly permitted herein, not to move the Coltateral from

its current location, as indicated on Schedule "B", without the prior

written consent of Lender:

to assemble and deliver the Collateral to Lender at such location as

Lender may direct;

to notify Lender promptly in writing of:

(i) any change in the information contained in this Agreement
including any information relating to Borrower or Guarantor(s)
(including its name), Borrower's or Guarantor(s) business, the
Collateral, or the locations of the Collateral or the records of
Borrower or Guarantor(s), so that Lender will be constantly
advised of all places where Borrower and Guarantor(s) conduct
its business, maintains the Collateral and maintains its records;

(i) the details of any significant acquisition of Collateral {including
serial numbers where required under the Act in connection with
registration or as otherwise requesled by Lender), and for the
purposes of this Agreement “significant” will mean any item or
items the value of which exceeds in the aggregate$1,000,000;

(i) the removal of any of the Callateral to any jurisdiction in which
any registration of, or in respect of, this Agreement may not be
sffective to protect the Security Interest, and in the case of such
removal to provide Lender with a written certificate stating the
time of removal, what is being removed and the intended new
locality of such Collateral, and to assist Lender in effecting such
further registrations as may be required by Lender to protect its
Security Interest; provided however that this provision will not be
construed as a walver of any prohibition against removal or
relocation of Collateral contained elsewhere in this Agreement,
nor will it be construed as pemission to do so;

{iv) the detalls of any claims or litigation affecting Borower,
Guarantor(s) or the Collateral;

(v) any loss or damage to the Collateral;

(vi) any breach of any environmental regulations or license or any
control orders, work orders, stop orders, action requests or
violation notices recelved conceming any of Borrower's property
and to comply with any such requests or notices and to diligently
clean up any splils;

(vi) any Default by an Account Debtor in payment or other
performance of its obligations with respect to any Collateral; and

{viii) the return to or repossession by Borrower or Guarantor of any
Collateral;

to keep all of its property, including the Collateral, in good order,

condition and repair and not to use the Collateral in violation of the

provisions of this Agreement or any other agreement relaling to the

Collateral or any policy insuring the Collateral or any applicable

statute, law, by-law, rule, regulation or ordinance having jurisdiction

over the same,

to execute, acknowledge and deliver such further agreements and

documents supplemental hereto (including financial statements, further

schedules to this Agreement, assignments and transfers) and to do
all acts, matters and things as may be requested by Lender in order to
give effect to this Agreement and to perfect the Security Interest,
including but not limited to any of the same which may be required to
correct or amplify the description of any Collateral or for any other
purpose not inconsistent with the terms of this Agreement;

to punctually pay and discharge all taxes, rates, levies, assessments

and other charges of every nature which might result in any security

interest, encumbrance, right of distress, forfeiture or termination or
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sale, or any other remedy being enforced against the Collateral and to
provide to Lender satisfactory evidence of such payment and
discharge;

(k) to maintain ils corporate existence, and to diligently preserve all its
rights, licenses, powers, privileges, franchises and goodwill;

() toobserve and perform all of its obligations and comply with all
conditions under leases, licenses and other agreements to which it is a
party or pursuant to which any of the Collateral is haid;

(m) to carry on and conduct its business in an efficient and proper manner
s0 as to preserve and protect the Collateral and income therefrom;

(n) tokeep, in accordanca with generally accepted accounting principles
consistently applied, proper books of account and records of all
transaction in relation to its business and the Collateral,

(o) to observe and conform to all valid requirements of law and of any
governmental or municipal authority relating to the Collateral or the
carrying on by Borrower or Guarantor(s) of its business;

(p) to allow Lender, its agents, nominees and consultants to access to its
premises from time to time in order to view the state and condition of
its property, to carry out such environmental reviews as Lender in its
sole discretion deems advisable and to inspect its books and records
and make extracts therefrom;

{q) to prevent the Collateral from being or becoming an Accession or a
fixture 1o other property not covered by this Agreement or other
security granted by Borrower or Guarantor(s) in favour of Lender,;

() to not make any loans or advances to its employees or shareholders;

(s) to not declare any dividends or make any other distributions (whether
by reduction or capital or otherwise) with respect to any of its issued
and outstanding shares or other equity interest, without the prior
written consent of the Lender;

(t) to not change the nature of its business as it is being carried on at the
date hereof or the nature of or the character or location of the
Collateral, nor alter the ownership or control of ownership of the
Collateral; or change the current shareholders or the controlling
interests in the Borrower, which would, in the sole determination of the
Lender, have a material adverse effect on the Bommower,

(u) to pay all Permitted Fees and Expenses;

(v) to maintain all permits and licenses required for the operation of the
Borrower's business,;

(w) to deliver to Lender from time to time promptly upon re

(x) quest:

(i) any Documents of Title, Instruments, Investment Property and
Chattel Paper constituting the Collateral,
(i) all books of account and all records, ledgers, reports,
comrespondence, schedules, documents, statements, lists and
other writings relating to the Collateral,
(i)  all financial statements prepared by or for Borrower regarding
its business,
(iv)  all policies and certificates of insurance relating to the
Collateral, and
(v) such further information concerning the Coliateral, Borrower/
Guarantor(s) and Borrower's or Guarantor(s) business and affairs
as Lender may request,

(¥) notto change the present use of the Collateral;

(z) notto permit a change in the ownership or control and direction over
the assets or undertaking of the Borrower or Guarantor(s) or a change
in its voting shares, units or other ownership interests without the prior
written consent of Lender; and

(aa) to comply with all other requirements of Lender, whether in the naturs
of positive or negative covenants, as may be communicated by Lender
to Borrower from time to time.

10. REPORTING REQUIREMENTS. Borrower agrees to provide the

following to Lender:

(@) copy of its most recent annual financial statements, audited if
applicable, promptly upon availability and in any event, within 80 days
of each financial year-end. Upon request by Lender, Borrower agrees
also to furnish its quarterly financial statements promptly upon
avallability and, in any event, within 60 days of each financial quarter-
end;

(b) its monthly unaudited financial statements, each month, including profit
and loss, balance shest, schedule of accounts receivable and
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accounts payable, and monthly statement of accounts from the
Receiver General evidencing that all priority payables on all accounts
receivable are in good standing and up to date, and confimming that all
income taxes and other taxes including all sales taxes, have been paid
to Canada Revenue Agency; and

(c) any further information, data, financial reports and records, accounting
or banking statements which Lender may from time to time require in
its sole discretion, acting reasonably.

11. INSURANCE. Borrower will insure and keep fully insured and will
cause Guarantor(s) to insure and keep fully insured as the case may be,
the Collateral against loss, theft, destruction or damage from any cause
whatsoever, together with comprehensive general liability insurance in the
amount of $2,000,000, in form and with insurers acceptable to Lender.
Each insurance policy will name Lender and Borrower or Guarantor(s), as
the case may be, as insured, name Lender as loss payee and contain a
clause providing that the policy will not be cancelled or altered without at
least 15 days prior written notice to Lender. Borrower will deliver to Lender
all insurance policies with premiums prepaid, or provide evidence
satisfactory to Lender that such insurance is in place, on or before the date
of delivery of the Collateral or the Advance Dale, whatever is earfier.
Borrower will deliver to Lender, prior to expiration of any pelicy, preof of
renewal satisfactory to Lender, Borrower will immediately advise Lender of
all accidents involving the Collateral and all claims made or actions
commenced in respect of the Collateral, and forward all correspondence
and legal process in respect thereof to the insurer with copies to Lender. In
the event of damage to any item of the Collateral amounting to a Loss of
Equipment, Lender will be entitled to receive immediate payment of the
amount equal to the Accrued Liability with respect to such item of
Equipment. Lender may retain any monies received from the insurance
proceeds in an amounl equal thereto, Borrower remaining liable for any
deficiency. If loss or damage occurs and Borrower is not in violation of the
terms of any such policy and no Default has occurred, Lender will pay
Borrower any insurance proceeds received by Lender in excess of the
Accrued Liability.

12. EVENTS OF DEFAULT. Any of the following constitutes Default:

(a) failure of Borrower to pay any Indebtedness within 10 days after its
due date;

(b) failure of Borrower or Guarantor(s) to perform or observe any
obligation, covenant, term, provision or condition contained in this
Agreement, any cther Document or other agreement made by
Borrower or Guarantor(s) with or in favour of Lender and such default
continues for 10 days after notice thereof by Lender to Borrower or
Guarantor(s), as applicable;

(c) Borrower becomes insolvent or makes a veluntary assignment or
proposal in bankruptcy or otherwise acknowledges its insolvency, a
bankruptcy petition is filed or presented against Borrower, the making
of an authorized assignment for the benefit of the creditors of
Borrower, the appointment of a receiver, receiver-manager, receiver
and manager or trustee for Borrower or any assets of Borrower, of the
institution by or against Borrower of any ather type of insalvency
proceeding under the Bankruplcy Act, Companies Creditors
Arrangement Act or similar legislation in any jurisdiction;

(d) any act, matter or thing being done toward, or the commencement of
any action or proceeding for, terminating the corporate existence of
Borrower, or if Borrower Is a partnership, the existence of the
partnership, whether by way of winding-up, surrender of charter or
otherwise;

(e) any security interest affecting the Collateral becomes enforceable;

() Borrower ceases or threatens to cease to carry on its business or
makes or proposes to make a bulk sale of its assets or any sale of the
Collateral other than as expressly permitted herein;

(g) any execution or other process of any court becomes enforceable
against Borrower or a distress or analogous process is levied upon the
assets of Borrower or any part thereof (whether or not forming part of
the Collateral).

(h) if ownership of ar control and direction over the assets or undertaking
of Borrower or Guarantor(s) or the majority of its voting shares, units or
other ownership interests changes, by amalgamation, merger, sale,
transfer of shares, units or other ownership interests or otherwise,
except pursuant to death of a shareholder, partner or unitholder;
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() Borrower permits any amount which has been admitted as due by it or
is not disputed to be due by it and which forms, or is capable of being
made, a charge upon the Collateral in priority to, or pari passu with,
the Security Interest to remain unpald for 30 days after proceedings
have been taken to enforce the same;

() Borrower allows any amount outstanding from it to the Crown pursuant
to any federal or provincial statute to remain unpaid for 30 days or
more;

(k) any representation or warranty furnished by or on behalf of Borrower
or Guarantor(s) pursuant to or in connection with this Agreement or
other Document (regardless of the form thereof or whether contained
herein or elsewhere), whether as an inducement to Lender to extend
any credit to or to enter into this or any other agreement with
Borrower or otherwise, proves to have been false or misleading as of
the day made in any material respect or to have omitted any
substantial contingent or unliquidated liability or claim against
Borrower or Guarantor(s);

() there occurs any material adverse change in:

() Borrower's or Guarantor(s) position {financial or otherwise), or in
the nature and value of the Collateral; or

(i) any property, equipment or business activities of Borrower or
Guarantor(s), and

(m) Lender considers or deems, in its sole opinion, that the Security
Interest and the Collateral are not sufficient security in relation to the
extent of the Indebtedness.

13. ACCELERATION. In the event of Default, Lender, in its sole
discretion, may declare all or any part of the Indebtedness which is not by
its terms payable on demand to be immediately due and payable, without
demand or notice of any kind. The provisions of this clause will not in any
way affect any rights of Lender with respect to any Indebtedness which may
now or hereafter be payable on demand.

14. REMEDIES. Upon Default, Lender will have, without limitation, the

following rights and powers. which Lender may exercise immediately:

(a) to declare this Agreement to be in default (with or without terminating
this Agreement) whereupon all Indebtedness hereunder will be
immediately due, payable and enforceable without any natice or
demand whatsoever;

(b) to terminate this Agreement;

(c) to enter upon the premises of Borrower or Guarantor{s) or any other
premises where the Collateral may be situated and to take possession
of all or any part of the Collateral, by any method permitted by law, to
the exclusion of all others, including Borrower or Guarantor(s), its
directors, officers, agents and employees, and Borrower and
Guarantor(s) hereby waive and release Lender and any Receiver from
all claims in connection therewith or arising therefrom;

(d) to remove all or any part of the Collateral to such place as Lender
deems advisabie;

(e) to preserve and maintain the Collateral and to do all such acts
incidental thereto as Lender considers advisable, including but not
limited to making replacements and additions to the Collateral;

() tocollect, demand, sue on, enforce, recover and receive the Collateral
and give recsipts and discharges therefor, and may do any such act
and take any proceedings related thereto in the name of Borrower or
Guarantor(s) or otherwise as Lender considers appropriate;

(g) tosell, lease. or otherwise dispose of the Collateral in such manner, at
such time or times and place or places, for such consideration and
upon such terms and conditions as Lender deems reasonable
(including without limitation, by deferred payment) all in Lender's
absolute discretion and without the caoncurrence of Borrower or
Guarantor(s); provided however, that Lender will not be required to do
so and it will be lawful for Lender to use and posses the Collateral for
any and all purposes and in any manner Lender sees fit, all without
hindrance or interruption by Borrower or Guarantor(s) or any other
Person, provided however that none of the foregoing will prejudice
Lender's right to pursue Borrower or Guarantor(s) for recovery in full of
the amount of the Indebtedness, including the amount of any
deficiency owing after the application of the proceeds of realization;

(hy to appoint by instrument in writing, with or without bond, or by
application to any court of competent jurisdiction, a Receiver of the
Collateral and to remove any Receiver so appointed and appoint
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another or others in his stead. Any such Receiver will, so far as
concems responsibility for his acts, be deemed the agent of Borrower
and not of Lender and Lender will not be in any way responsible for
any misconduct, negligence or non-feasance on the part of any such
Receiver, its agents, servants or employees. Subject to the provisions
of the instrument appointing him, any such Receiver will have the
power to lake possession of the Collateral, to preserve the Collateral
or its value, to carry on or concur in carrying on all or any part of the
business of Borrower or Guarantor(s) and to sell, lease or otherwise
dispose of ar concur in selling, leasing or otherwise disposing of the
Collateral (including disposition by way of defarred payment). To
facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others including Borrower or Guarantor(s), enter upan,
use and occupy all premises owned or occupied by Borrower or
Guarantor(s) where Collateral may be situate, to employ and
discharge such employees, agents or professional advisors as the
Receiver deems advisable, to enter into such compromises,
arrangements or settiements as the Receiver deems advisable, to
borrow or otherwise raise money on the security of the Collateral and
to issue Receiver's certificates and do all such other acts as the
Receiver deems advisable in connection with any or the powers
referred to herein. Except as may be otherwise directed by Lender, all
monies received from time to time by the Receiver in carrying out his
appointment will be received in trust for and paid over to Lender. In
addition, every Receiver may, in the discretion of Lender, be vested
with all or any of the rights and powers of Lender under the Act or any
other applicable legislation or under this Agreement or any other
agreement;

(i) torescind or vary any contract for sale, lease or other disposition that
Borrower, Guarantor(s) or Lender may have entered into and to resell,
release or redispose of the Collateral;

(i) to deliver to any purchasers of the Collateral good and sufficient
conveyances or deeds for the same free and clear of any claim by
Borrower or Guarantar(s). For such purposes, the purchaser or lesses
recelving any disposition of the Collateral need not inquire whether
Default under this Agreement has actually occurred but may as to this
and all other matters rely upan a statutory declaration of an officer of
Lender, which declaration will be conclusive evidence as between
Borrower or Guarantor(s) and such purchaser or lessee, and any such
disposition will not be affected by any irregularity of any nature or kind
relating  to the enforcement of this Agreement or the exercise of the
rights and remedles of Lender;

(k) to exercise any of the powers and rights given fo a Receiver pursuant
to this Agreement;

(I) to provide written notice to Borrower of Guarantor(s) that all the
powers, functions, rights and privileges of the directors and officers of
Borrower or Guarantor(s) with respect to the Collateral, business and
undertaking of Borrower or Guarantor(s) have or will cease as of the
date notified therein, except to the extent specifically continued at any
time by Lender in writing;

(m) whether or not this Agreement may have been or be deemed to have
been terminated, demand, sue for and recover the amount equal ta the
Accrued Liability, less, if applicable, the net proceeds to Lender
derived from the sale, lease or other disposition of the Callateral, after
deducting all Costs of Disposition; and

(n) to take the benefit of or lo exercise any other right, proceeding or
remedy authorized or permitted at law or in equity, whetheras a
secured party pursuant to the Act or otherwise.

All rights and remedies of Lender are cumulative and may be exercised at

any time and from time to time independently or in combination. No delay or

omission by Lender in exercising any right or remedy will operate as a

waiver thereof or of any other right or remedy, and nio singular partial

exarcise thereof will preclude any other or further exercise thereof or the
exercise of any other right or remedy. Provided always that Lender will not
be liable or accountable for any failure to exercise its remedies, take
possession of, collect, enforce, realize, sell, maintain, lease or otherwise
dispose of the Collateral, or to institute any proceedings for such purposes.

Lender will have no obligation to take any steps to preserve rights against

ather parties, will have no obligation to exercise any of the rights and

remedies available to it on Default and will not be liable or accountable for
not exercising any such rights and remedies. Lender may waive any Default
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but no such waiver will be effective unless made in writing and signed by an
authorized officer of Lender. Any such waiver will not extend to, or be taken
in any manner whatscever to affect, any subsequent Default or the rights
resulting therefrom.

15. LENDER MAY REMEDY DEFAULT. Lender will have the right, but
will not be obliged to, remedy any Default of Borrower or Guarantor(s) and
all sums thereby expended by Lender will be payable immediately by
Borrower, together with interest thereon at the highest rate of interest then
chargeable by Lender to Borrower on any portion of the Indebtedness. All
such sums will be added to the Indebtedness and will be secured by this
Agreement. In no case will the exercise of Lender's rights pursuant to this
Section 15be deemed to relieve Borrower or Guarantor(s) from such
Default or be deemed a waiver of such Default or of any other prior or
subsequent Defauit.

16. USE OF COLLATERAL. Subject to compliance with Borrower's
covenants contained herein and to the following provisions of this Section
16, until Default, Borrower may or may cause Guarantor(s) to:

(a) in the case of Inventory and Money, dispose of the same in the
ordinary course of the business of Borrower and for the sole purpose
of carrying on the same; and

(b) otherwise possess, collect, use, enjoy and deal with the Collateral in
the ordinary course of Borrower's business in any manner not
expressly or impliedly prohibited herein or otherwise inconsistent with
the provisions of this Agreement.

Notwithstanding the foregoing:

(a) before or after Default Lender may notify all or any Account Debtors
and may direct such Account Debtors to make all payments owed in
respect of the Collateral directly to Lender; and

(b) Borrower agrees that any payments on or other Proceeds of Collateral
received by Borrower, whether before or after Default, will be received
and held by Borrower in trust for Lender and will be turned over to
Lender upon request.

|f the Collateral at any time includes Investment Property, Bommower

authorizes Lender to transfer the same or any part thereof into its own

name or that of its nominees so that Lender or its nominees may appear on
record as the sole owner thereof; provided however that until Default,

Lender will deliver to Borrower all notices or other communications received

by it or its nominees as registered owner and upon demand and receipt of

payment of any necessary expenses will issue to Borrower or its order a

proxy to vote and take all action with respect to such Investment Property.

However, after Default, Borrower waives all rights to receive any notices or

communications in respect of such Investment Property and agrees that no

proxy issued by Lender to Borrower or its order as aforesaid will thereafter
be effective.

17. BORROWER'S GENERAL INDEMNITIES. Borrower will indemnify
and save harmiess Lander from and against all existing or future losses,
costs, charges, expenses, liabilities, claims, demands, penalties, damages,
suits, actions and causes of action of every nature and kind whatsoever,
including strict liability in tort or In delict and liability from environmental
risks, hazards or incidents and any legal proceedings arising as a result of
any of the foregoling (collectively, the “Claima”) sustained or suffered by
Lender, or for which Lender may become liable, resulting from or arising out
of:

(a) Lender's lawful exercise or performance of its rights or obligations
under this Agreement;

(b) the holding by Lender of the Security Interest,

(c) any Default;

(d) any personal injury or property damage or other commercial loss
arising out of the sale or delivery to, installation, ownership, use,
operation, maintenance, condition, return, removal and re-delivery of
the Collateral; or

(a) any use or operation of the Collatera! which infringes any patent or
other industrial or intellectual property right, unless caused by the
gross negligence or willful misconduct of Lender, its employees,
servants or agents.

18. COSTS. All costs, including, without limitation, legal fees (on a
salicitor and his own client full indemnnity basis), appraisal fees and
reasonable out-of-pocket expenses incurred by Lender in connection with
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the preparation and registration of the Documents and Lender’s security,
administration of financial services hereunder and the enforcement of
Lender's rights under the Documents or Lender’s security are for the
account of Borrower and this Agreement will serve as Lender's authority to
charge this amount to Borrower’s depesit account under advice to
Borrower. All such costs will be added to the Indebtedness and will be
secured by this Agreement.

19. PRE-AUTHORIZED PAYMENTS. All payments will be drawn from a
specified account of Borrower pursuant to a Pre-authorized Payment Debit
delivered by Borrower to Lender. Lender is hereby authorized to deliver
such payment orders to the financial institution named therein. Borrower
hereby appoints Lender its lawful attomey to take all action contemplated
by such payment orders to receive payment of any amount due under this
Agreement. Lender may decline any other form of payment.

20. NO SET-OFF — EXCLUSION AND ASSIGNMENT OF
WARRANTIES. Borrower Irrevocably and unconditionally waives all
equities and rights of set-off and counterclaim against any obligations
hereunder and agrees to pay the Indebtedness without regard to any
equities. Neither defects in, damage to, nor loss or destruction of the
Collateral will terminate this Agreement or reduce Borrower’s obligations
hereunder, except as otherwise expressly provided herein. Lender will not
be bound by or be deemed to have made or be liable for any
representation, warranty or promise made by a supplier or otherwise.
Lender will not be liable for any failure of the Collateral including any latent
defect or alleged fundamental breach of this Agreement. Neither Lender nor
any of its employees, servants or agents has made and does nol now make
any representation or warranty whalsoever, express or implied, with respect
to the Collateral or any intellectual or industrial property rights therein
including the design, specifications, condition, quality, merchantability or
fitness for Borrower's purposes and Lender will have no liabllity for any
direct, indirect, punitive, exemplary, special or consequential damages or
loss of profits, actual or anticipated, or for any damages based on strict or
absolute tort or delictual liability or Lender's or a supplier's negligence.
Nothing herein will deprive Borrower of its rights against a supplier or any
Person other than Lender. Borrower will make any Claims with respect to
the Collateral directly against a supplier. If the Collateral is seized or sold by
Lender, all warranties of a supplier and rights to all software, other
intellectual and industrial property licenses accompanying goods will be
deamed assigned by Borrower to Lender.

21. APPROPRIATION OF PAYMENTS. All payments made at any time
in respect of the Indebtedness and all Proceeds realized from the Collateral
may be applied (and reapplied from time to time notwithstanding any
previous application) in such manner as Lender sees fit or, at the option of
Lender, may be held unappropriated in a collateral account or released to
Borrower all without prejudice lo the rights of Lender hereunder, including
Lender's right to collect from Borrower the amount of any deficiency
remaining after application of all such payments and Proceeds.

22. POWER OF ATTORNEY AND AUTHORIZATION TO FILE. Borrower
hereby authorizes Lender to file such Financing Statements and other
documents and do such acts, matters and things (including completing and
adding schedules to this Agreement identifying Collateral or location) as
Lender from time to time deem appropriate to perfect, continue and realize
upon the Security interest and to protect and preserve the Collateral. In
addition, for valuable consideration, Borrower hereby irevocably appoints
Lender and its officers from time to time, or any one or more of them, to be
the true and lawful attorney of Borrower, with full power of substitution, in
the name of and on behalf of Borrower to execute and to do all deeds,
transfers conveyances, assignments, assurances, and other things which
Borrower ought to execute and do under the covenants and provisions
contained in this Agreement and generally to use the name of Borrower in
the exercise of all or any of the rights, remedies and powers of Lender.

23. SUCCESSORS AND ASSIGNS. This Agreement enures to the benefit
of and is binding upon the parties and their successors and permitted
assigns. Lender may assign, transfer or syndicate, in whole or in part, its
rights under this Agreement, any other Document or the Security Interest or
pledge its rights thereunder without Borrower's consent and Borrower
accepts such assignment, transfer, pledge or syndication and waives notice
thereof. Any assignee, transferee or beneficiary of such assignment,
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transfer, pledge or syndication (each, an *Assignee") will be unrestricted in
the exercise of such rights. Borrower will recognize any such assignment,
transfer or pledge. In the event of such assignment, transfer, pledge or
syndication, Borrower will execute and deliver all such agreements,
documents and instruments as Lender may reasonably request to effect
and recognize such assignment, transfer, pledge or syndication. Lander will
be relieved and forever discharged of any and all of its covenants and
obligations under this Agreement and any other Document so assigned,
transferred, pledged or syndicated from and after the effective date of sarme
and Borrower's recourse under this Agreement and any other Documents,
in respect of such portion so assigned, transferred, pledged or syndicated
from and after the effective date will be to such new lender or new lenders
only, as the case may be, and their successors and permitted assigns.
Borrower is not entitled to assign its rights or obligations hereunder.

24. INFORMATION. Lender may from time to time give any loan or other
information about Barrower to, or receive such information from (g) any
financial institution, credit reporting agency, rating agency or credit bureau,
(b) any Person with whom Borrower may have or propose to have financial
dealings, and (c) any Person in connection with any dealings Borrower has
or proposes to have with Lender. Borrower agrees that Lender may use that
information to establish and maintain Borrower's relationship with Lender
and offer any services as permitted by law, including services and producls
offered by Lender's subsidiaries when it is considered that this may be
suitabte to Borrower.

25. SURVIVAL, Notwithstanding any other Section, any accrued
obligations and the obligations of Borrower under Section 3 with respect to
Loss of Equipment, Subsection 9(i), Section 15, Section 17, Section 18,
Subsection 28(f) and Section 21 and all rights of Lender hereunder,
whether accrued or not, will survive the termination or expiration of this
Agresment and the payment of the Accrued Liability and all other amounts
payable hereunder.

26. MISCELLANEOUS

(@) Lender may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, comprise, settle,
grant releases and discharges and otherwise deal with Borrower,
debtors of Borrower, Guarantor(s), sureties and others and with the
Collateral and other security as Lender sees fit, all without prejudice to
the liability of Borrower to Lender or to Lender's rights in respect
thereof. In addition, Lender may demand, collect, and sue on the
Collateral in either Bommower's or Lender's name, all at Lender's option,
and may endorse Borrower's name on any and all cheques,
commerctal paper and other Instruments pertaining to or constituting
the Collateral.

(b) Neither the execution or registration of this Agresment or the other
Documents, nor the advance or readvance of part of the monies
hereby intended to be secured, will bind Lender to advance or
readvance the said monies or any unadvanced part thereof. The
advance or readvance of the said monies or any part thereof from time
to time will be in the sole discretion of Lender.

(c) Borrower hereby waives protest of any Instrument constituting
Collateral at any time held by Lender on which Borrower is in any way
liable and, except as expressly prohibited by law, waives notice of any
other action taken by Lender.

(d) Without limiting any other right of Lender, whenever the Indebtedness
is due and payable or Lender has the right to declare it to be due and
payable (whether or not it has been so declared), Lender may, in its
sole discretion, set off against the Indebtedness any and all monies
then owed to Borrower by Lender in any capacity, whether or not due,
and Lender will 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 Lender's records
subsequent thereto.

(e) In any action brought by an Assignee to enforce any rights hereunder,
Borrower will not assert against such Assignee any claim or defence
which Borrawer now has or may hereafter have against Lender.

27. NOTICE. In addition to the notice provisions contained in the Act,
whenever Boower or Lender is required or entitled to notify or direct the
other or to make a demand or request upon the other, such notice,
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direction, demand or request will be in writing and will be sufficiently given
only if delivered or sent by prepaid registered mail addressed to the party
for whom 1t s intended at the applicable address as set out herein or as
changed pursuant hereto. Either party may notify the other of any change in
such party's address to be used for the purposes hereof. All such
communications will, in the case of delivery or facsimile, be deemed
received on the date of delivery and, if mailed as aforesaid, will be deemed
recaived on the third Business Day following the date of posting. In the case
of a disruption in postal service all such communications will be delivered.

28, INTERPRETATION.

(a) This Agreement will be governed by and construed in accordance with
the laws of the Province of British Columbia.

(b) This Agreement and the security afforded by it is in addition to and not
in substitution for any other security now or hereafter held by Lender
and is intended to be a continuing security agreement and will remain
in full force and effect until released in writing by Lender. Lender will
have no obligation to provide such release unless and until the full
amount of the Indebtedness has been paid in full.

() In the event of conflict among the provisions of this Agreement and
any other Documents, this Agreement will prevail over such other
Documents.

(d) There are no representations, warranties, covenants, agreements of
acknowledgements by Lender affecting the Loan Amount, the
Indebtedness, the Accrued Liability, this Agreement or the Collateral,
other than as expressed in this Agreement and the other Documents.

(e) Ifany provision of this Agreement is held invalld, in whole or in part, by
any court of competent jurisdiction, the remaining terms and provisions
of this Agreement will remain in full force and effect and this
Agreement will be enforced to the fullest extent permitied by law.

() Borrower hereby waives the benefit of all statutory, common law and
equitable rights, benefits and provisions which in any way limit or
restrict Lender's rights and remedies, to the extent that such waiver is
not expressly prohibited by law. Borrower acknowledges and agrees
that Lender will have the right to recover the Indebtedness by all lawful
means, including the right to seek recovery of any deficiency
remaining after the sale of the Collateral, including any sale thereof to
Lender.

(@) The headings of the Sections of this Agreement are inserted for
convenience of reference only and will not affect or limit the
construction or interpretation of this Agreement.

(h) Al schedules, whether attached hereto on the date hereof or
subsequently attached pursuant to the provisions of this Agreement,
form part of this Agreement. With the exception of any schedules
which may be added hereafter by Lender without the concurrence of
Borrower pursuant to the provisions of this Agreement, no
rmodification, variation or amendment of this Agreement will be made
except by a written agreement executed by Borrower and Lender.

() When the contexl so requires, words importing the singular number
will be read to include the plural and vice versa, and words importing
gender will be read with all grammatical changes necessary to reflect
the identity of the parties.

(i) This Agreement will enure to the benefit of Lender, its successors and
assigns and will be binding upon Borrower, its personal
representatives, administrators, successors and permitted assigns. If
more than one Borrower executes this Agreement, the obligations of
Borrower will be joint and several.

(k) Time will be in all respects of the essence of this Agreement.

29. RECEIPT OF DOCUMENTS

(a) Borrower hereby acknowledges receiving a copy of this Agreement
and the other Documents; and

(b) Barrower hereby waives Its right to receive a copy of any Financing
Statement, Financing Change Statement or verification statement
which may be filed by or issued to Lender pursuant to the Act.

30. COUNTERPARTS. This Agreement may be signed and delivered in
any number of counterparts and by electronic means, each of which will be
deemed to be an original, and all of which together will constitute the same
document and, notwithstanding the date of execution, be deemed to bear
the effective date set forth above.
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SCHEDULE "A"~ DEFINITIONS

The following definitions will apply herein:

"Accessions”, "Account”, "Chattel Paper”, "Consumer Goods",
“Document of Title", "Financing Change Statement”, “Financing
Statement", "Goods", "Instrument”, "Intangible”, "Inventory”,
“Investment Property”, "Money", and "Purchase Money Security
Interest" will have the meanings ascribed to them in the Act and will be
deemed to include both the singular and plural of such terms. All other
capitalized words or terms used herein, unless otherwise defined herein,
will have the meanings ascribed to them in the Act;

“Account Debtor” has the meaning given to it in Subsection 8(g);
“Accrued Liability” at any time means the amount equal to the sum of the
Loan, any prepayment charge and all other amounts then payable
hereunder, including any Overdue Payment and accrued interest;

“Act’ means the Personal Property Security Act of the Province of British
Columbia in effect on the date hereof, as such legislation may be amended,
renamed or replaced from time to time (and including all regulations from
time to time made under such legislation);

"Advance Date” means the date specified on the face page hereof as the
date on which the Loan will be advanced and which date will be a Business
Day;

"Agreement”, “herein”, and similar expressions refer to the whole of this
Loan and Security Agreement, together with all Schedules attached hereto
and not to any particular section or other portion thereof and extend to and
include every instrument which amends or supplements this Agreement;
“Assignee” has the meaning given to it in Section 23;

"Borrower" means Microb Resources Inc., and its successors and
permitted assigns;

“Business Day" means any day {other than a Saturday or a Sunday) that
Lender is open for business;

“Claims” has the meaning given to it in Section17;

“Collateral" has the meaning given to it in Section 5;

“Costs of Disposition” means all costs, disbursements, fees, commissions
and other expenses (including legal fees on a solicitor and his own client full
indemnity basis and expenses) which Lender may incur, pay or be liable for
in connection with recovering possession of, dismantling, removing,
transporting, repairing, processing, reconditioning, storing, selling, leasing
or otherwise disposing of the Collateral;

"Default” means the happening of any one or more of the events or
conditions described in Section 12 and such term will be deemed to include
each, any, or all such events or conditions, whether any such event is
voluntary or involuntary or is effected by operation of law or pursuart to or
in compliance with any judgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body;
"Documents” has the meaning given to it in Subsection 8(b),

“Equlpment’ means all items of personal property that comprise the
Collateral and all Accessions, additions, attachments, enhancements,
improvements or replacements thereof and as set out in any other Loan and
Security Agreement between Borrower and Lender entered into from time to
time;

“First Instaliment Date” means the day stated as such on the face page
hereof- “Fixed Rate” means the fixed rate agreed to by Borrower and
Lender, which may be subject to fluctuation up to and including the
Advance Date;

“Floating Rate” means the Prime Rate plus the percentage amount stated
on the face page hereof, as applicable,

“Guarantor(s)” means each affiliate of Borrower that is required by Lender
to deliver a guarantee of the Indebtedness, and their respective successors
and permitted assigns;

"Indebtedness” means and includes all obligations, indebtedness and
liability of Borrower to Lender, (including, without limitation, the Loan
Amount, all principal, interest and costs on a full indemnity basis) present or
future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wherever and however incurred, together with any ultimate unpaid
balance thereof, whether the same is from time to time reduced and

thereafter increased or entirely extinguished and thereafter incurred again,

and whether Borrower is bound alone or with another or others and whether

as principal or surety;

“Interest Rate" means the Fixed Rate or the Fioating Rate, as applicable;

"Lender” means Maynbridge Capital Inc., together with s successors and

assigns;

“Loan" means the Loan advanced by the Lender pursuant to the terms of

this Agreement;

“Loan Amount’ means the Loan advanced by Lender to Borrower

hereunder or the unpaid outstanding balance thereof, as the context

requires;

“Loan Fee” means the loan transaction fee payable by the Borrower to the

Lender in the amount as stated on the face page hereof;

"Loss of Equipment” means:

(a) total or constructive total loss of the Equipment, or damage thereto or
theft thereof which, in the reasonable opinion of Lender, renders it
impossible or impractical to use the Equipment for its intended
purpaose; or

(b) expropriation or confiscation of the Equipment by any authority
absolutely or for more than 180 days;

“Maturity Date” means the earier of the date that is ninety (90) days after

the Advance Date and the date the Lender has made a demand as a result

of a Default;

“Overdue Payment" means any amount owing by Borower hereunder and

any sum disbursed by Lender pursuant to Section 15 which is not paid

when due hereunder, or any portion thereof;

"Payment Date" means that certain day of every calendar month as stated

on the face page hereof during which any amounts outstanding hereunder

are payable, commencing on the First Instalment Date;

"Parmitted Encumbrances” means the Security Interest or other security

Interests in favour of Lender and any security interest which is approved in

writing by Lender;

“Permitted Fees and Expenses” means, collectively, all fees, expenses

and costs incurred by the Lender in connection with this Agreement and the

reasonable fees and expenses of the Borrower in connection with entering
into this Agreement,

“Person” means any natural person, corporation, firm, partnership, trust,

sole proprietorship or governmental agency, authority or other entity,

however constituted or designated;

“Personal Guarantor” means any personal affiliate of the Borrower that is

required by the Lender to deliver a guarantee of the Indebtedness;

“Prime Rate" means the variable reference rate of interest per year

declared by Lender from time to time to be its prime rate for Canadian dollar

loans made by Lender in Canada;

“Proceeds” will have the meaning ascribed to in the Act and will be

interpreted to include bank accounts, cash, trade-ins, Equipment, notes,

Chattel Paper, Goods, contractual rights, Accounts and any other personal

property or obligation received when Collateral or Proceeds thereof are

sold, exchanged, collected or otherwise disposed of;

“Receiver" means any one or more Persons (whether officers of Lender or

not), firms or corporations appointed pursuant to Subsection14(h)and will be

deemed to include a receiver, manager, receiver-manager or recejver and
manager or trustee; and

"Security Interest’ means the security interest and floating charge granted

by Borrower to Lender pursuant to this Agreement.
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1. LOCATIONS OF BORROWER'S BUSINESS OPERATIONS

SCHEDULE "B"

(a) Chief Executive Cffice
#105 - 3551 Viking Way
Richmond, BC Canada V6V 1W1

(b) Other Locations:

211 Horel Road
Saltspring Island, BC Canada V8K 2A4

2. LOCATIONS OF RECORDS RELATING TO COLLATERAL

#105 - 3551 Viking Way
Richmond, BC Canada V8V 1W1
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SCHEDULE “C"



S Inable H Inc. .
e me s SUSTAINABLE
Seattle wﬂggg HAHVEST @

USA RELATIONSHIP COFFEE

FLO ID: 1185

INVOICE 75130
Date: Nov 27, 2024

Microb Resources Inc. dba Salt Spring Coffee Company Microb Resources Inc. dba Salt Spring Coffee Company
3551 Viking Way 3551 Viking Way, Unit 105

Unit 105 Richmond, BC V&V 1W1

Richmond, BC V&V 1W1 Canada

Canada FFL ID: 120337-SFT, FT ID: 1217

FFL ID: 120337-SFT, FT ID: 1217

PO-27469 Net 60 Jan 26, 2025 Seaforth Supply Chain 26589

Solutions
Contract number Description Quantity [ E) Amount
NISAC08-3-2023-88 Nicaragua | Sacall FTO and ROC Certified | SACACLI FLO 1D 35425/ 8 bags $517.6600 $4,141.28

Sucafina NA FLO 1D: 33933 | Washed | FTO Marks: 017-0448-0028 Weigh
152.11878 Ib/bag, Price $3.4030 PO: Procafe replacement approved by
jessie

NISAC08-3-2023-8S8 Storage and finance for (15) months. 120 mos. $7.7600 $931.20
$0.0510 per Ib per month

Total USD $5,072.48

NOTICE OF ASSIGNMENT

We notify you that, pursuant to the Genaral Security Agreement dated April 18, 2024 by Sustainable Harvest Inc. (*Sustalnable HarvesF) in favor of Brown
Brothers Hartiman & Co. (the "Bank”), Sustainable Harves! has assigned to the Bank all of its rights to receive payment under this invoice and any agreement
under which this invoice has been issued.

Unless and until you recelve further instructions from the Bank, you should make all payments of this invoice, in the amounts and on the dates set forth herein, by
wire transfer in accordance with the following wire instructions:

Make payable to:
For Paymsnts by Wire or ACH from USA: For Psymants by Wire from Foreign Banks:
Beneficiary Bank: Beneficlary Bank:
Wells Fargo Bank NA- Walls Fargo Bank NA.
420 Montgomery SL 420 Montgomery St.
San Francisco, CA 84104 San Francisco, CA 94104
USA USA
Routirgd® 121000248 Wires-USD
SWIFT# WFBIUSES
Beneficiary Customer. Wires-Foreign Currency
SUSTAINABLE HARVEST, INC. SWIFTE WFBIUS6WFFX
ACCTW 4803517227
Beneficlary Customer:
SUSTAINABLE HARVEST, INC.
ACCT# 4893517227

This notice of assignment is effective until further notice to you and may not be altered or revoked without the prior written consent of the Bank.

Due to the significant risk of cyber fraud affecting email accounts and banking details, pl ote that our bank account details will never changa during the
rso of a transaction and we will never notify you of changes to oyr bank detalls via ema ns, pl indep tly confirm bank account details
with your Sustainable Harvest contact via telephone.

* Using the FLO Fairtrade label on products requires a valid certificate.

Piease riote that all past due balances are subjeci to 1.5% per month finance charge.
Sustainable Harvest Caffes Importers - 2303 W Commodore Way, Unit 204, Seattle WA 98198 - accounting@sustainableharvest com - Ph: 503-235-1118 - Fx: 503-296-2349




Swiss Water Decaffeinated Coffee Inc.
7750 Beedie Way

PROFORMA

Delta B.C. V4GOAD
Canada Date Invoice #
T (604) 420-4050 | (800) 667-6181
F (604) 420-8711 29-Nov-2024 | PRF002801
FLO ID: 2604
Blll To/ Facturer a:
Salt Spring Coffee
105-3551 Viking Way
Richmond, BC V6V1W1
Canada
SO# Cust. Reference Payment Ship Via Frelght Terms Location SW Due Date Ship Date
Commande Référence du Terms Transporté par Mods de transp. Emplacement Echéance Expédition
838380 PO-27438 NET30 | Ex-Warehouse Sesforth Supply Chain Sohstions MMURR| 28-Dec-2024 | 29-Now-2024
Wolﬂ_ht Baﬂl.me hﬂfﬂlch Description Price/Prix per Lb Amt/Montant
69600001 Organic Green Decaf Coffee - Peru Organic FT Grade 1 45125 29,845.68
6,614.00 Lbs 50 Inventory Lot : BB32908
(3,000.06 Kg) Production # : 69-1664
| Customer Reference: PO-27438
6,614.00Lb | 50 USD  29,845.68
GST/HST No. 865420632 TOTAL: USD 29,845.68

Accounts subject to an Interest charge of 1.5% per month on balance past due.
Le compte est soumis a des frais d'intérét de 1,5% par mois sur le solde

Certified in compliance with the terms of the U.S.- Canada Qrganic Equivalency Arrangemei

The exportsr of the products covered by this document (Business Number
865420632RMO001) declares that, except where otherwise clearly indicated,
these products are of Canadian preferential origin.

L'exportateur des prodults couverts par le présent document (Business

Payment instructions - US Dollars:
Intermediary Bank: WELLS FARGO BANK, N.A. NEW YORK, !

Intermediary Bank ABA/Routing number: 026 005 092
Intermediary Bank Swift Code: PNBPUS3NNYC

Beneficiary Bank: Canadian Imperlal Bank of Commerce (CIBC
Bensficlary Bank Account Number: 0435015 (USD)
Beneficiary Bank Institution/Bank Code: 010

Beneficiary Bank Branch/Transit Number: 00010

Followin

North America:
Routing Number: CC001000010 / 04-35015
Beneficiary Swift Code: CIBCCATT

unl should

used if transfers originale outside

Amazing Coffee Without Caffeine

cltm

Far detailed arigin information visit our

W,

.COMm.

® is a Trademark of Swiss Water Decaffelnsied Coffee inc.
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s PR I NG Darren Luo <darren@saltspringcoffee.com>

RE: Salt Spring Coffee: Purchase Order #PO-27467 *REVISED** -MCR

'OutboundNA’ vla Accounting <accounting@saltspringcoffee.com> Fri, Nov 28, 2024 at 8:03 AM

Reply-To: OutboundNA <OutboundNA@sucafina.com>
To: Abu Salleh <abu@sallspringcoffee.com>, Stacy Bocskor <stacy.bocskor@sucafina.com>, Katherine Nolte Ferguson
<katherine.ferguson@sucafina.com>, QutboundNA <QutboundNA@sucafina.com>, ReceivablesNA <ReceivablesNA@sucafina.com>, Victoria

Carvajal <victoria.carvajal@sucafina.com>
Cc: Accounting <accounting@saltspringcoffee.com>, Jessie Gullett <jessie@saltspringcoffee.com>, Alex Leung <alex@saltspringcoffes.com>

Helio Alex and Abu,
New PO 27467 for $110,281.16

Thank you,

SN Camila Ceron

w Client Support Specialist

Sucafina Colombia
S U C AF I N A 109 North 12 Street Suite 602 Brooklyn New York 11249

T:+1 646 740 O8I S
camila.ceron@ sucafina.com | www.sucafina com

De: Abu Salleh <abu@saltspnngcoffee.com>

Enviado el: jueves, 28 de noviembre de 2024 7:19 p. m.

Para: Stacy Bocskor <stacy.bocskor@sucafina.com>; Katherine Nolte Ferguson <katherine.ferguson@sucafina.com>; OutboundNA
<outboundna@sucafina.com>; ReceivablesNA <ReceivablesNA@sucafina com>; Victoria Carvajal <victoria carvajal@sucafina.com=
CC: Accounting <accounting@saltspringcoffee.com>; Jessie Gullett <jessie@saltspringcoffee.com>

Asunto: Re: Salt Spring Coffee: Purchase Order #°0-27467 **REVISED™

Good afternoon Sucafina team,

we have to adjust the PO and add another lot to the order.
attached is revised PO-27467

please let us know amount for wire transfer for the order to be released

thank you for your attention.

Abu

Abu Salleh (he/him/his)
Purchasing Manager
Salt Spring Coffee
604.328.5363



To:
Date:

MAYNBRIDGE
CAPITAL

Maynbridge Capital Inc. (the “Secured Party”)
November 29, 2024

GENERAL SECURITY AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Debtor,
the Debtor hereby agrees as follows:

Definitions and Interpretation

1.

In this agreement, the following words shall, unless otherwise provided, have the meanings set out below:

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of
British Columbia.

“Collateral” means all present and future property, assets and undertaking of the Debtor pledged,
assigned, mortgaged, charged, hypothecated or made subject to a security interest pursuant to this

agreement.

“Contractual Right” means any agreement, right, franchise, royalty, licence, authorization, approval,
privilege or permit (a) to which the Debtor is now or hereafter becomes a party, (b) in which the Debtor now
or hereafter has any interest or (c) of which the Debtor is or hereafter becomes a beneficiary.

“Debtors” means the signatories to this agreement and “Debtor” means any one of them.

“Intellectual Property” means all patents, trademarks, trade names, business names, trade styles,
logos and other business identifiers, copyrights, technology, inventions, industrial designs, know-how, trade
secrets and other industrial and intellectual property in which the Debtor now or in the future has any right,

title or interest.

“Investment Collateral” means all present and future Investment Property (as such term is defined
in the PPSA) and Financial Assets (as such term is defined in the STA) of the Debtor, including all present and
future options and warrants of the Debtor and all other rights and entitlements arising therefrom or related
thereto, and the Debtor’s present and future interests in partnerships, limited partnerships, limited liability
partnerships and limited liability companies, and including all substitutions for any of the foregoing and
dividends and income derived therefrom or payable in connection therewith, including, for greater certainty,
any Investment Collateral listed or described in Schedule “C” hereto.

“Loan Agreement” means any equipment loan and security agreement between the Debtor and the
Secured Party, as may be amended, supplemented, otherwise modified, restated or replaced from time to
time.

“Obligations” means all present and future indebtedness, liabilities and obligations, direct or
indirect, absolute or contingent, matured or unmatured, joint or several, of the Debtors (coltectively) to the
Secured Party, including without limitation any such indebtedness, liabilities and obligations arising under
any Loan Agreements or any guarantees given in respect thereof.

“Other Collateral” shall have the meaning ascribed to such term in subsection 11(b).
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“permitted Encumbrances” means any and all liens, charges, mortgages, security interests,
hypothecs and other encumbrances which affect all or any portion of the Collateral and which have been
permitted or consented to in writing by the Secured Party (including any such liens, charges, mortgages,
security interests and encumbrances the particulars of which are listed in Schedule “B” hereto).

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, limited partnership or other entity.

“pPSA” means the Personal Property Security Act (British Calumbia), as amended from time to time
and any legislation substituted therefor and any amendments thereto.

“Receiver’ means a receiver, receiver-manager and receiver and manager.

“Security Interest” means the pledges, assignments, mortgages, charges and hypothecations of and
the security interests in the Collateral created in favour of the Secured Party hereunder.

“STA” means the Securities Transfer Act (British Columbia), as amended from time to time and any
legislation substituted therefor and any amendments thereto.

2. References such as “this agreement”, “hereof’, “herein”, “heretc” and like references refer to this
agreement and any exhibits or schedules attached hereto (all of which exhibits and schedules, form a part
of this agreement) and not to any particular section, subsection, paragraph or other subdivision of this

agreement.

3. The division of this agreement into sections, subsections and paragraphs and the insertion of headings in
this agreement are for convenience of reference only and shall not affect the construction or interpretation
of this agreement.

4, Terms used herein which are defined in the PPSA shall have the same meanings herein as are ascribed to
such terms in the PPSA, unless such terms are otherwise defined.

5. The word “Debtor”, the personal pronoun “it” or “its” and any verb relating thereto and used therewith shall
be read and construed as required by and in accordance with the context in which such words are used. The
term “successors” shall include, without limiting Its meaning, any corporation resulting from the
amalgamation of a corporation with another corporation. Where the context so requires, wards used herein
(including defined terms) importing the singular shall include the plural and vice versa and words used herein
(including defined terms) importing gender shall include all genders {including the neuter).

6. This agreement shall be binding upon each Debtor as if each such Debtor had executed and delivered a
separate agreement to the Secured Party in the same form as this agreement without any other signatories
thereto; and each reference to “the Debtor” in this Agreement shall refer to each Debtor individually. The
addition of any Debtors as parties to this agreement from time to time, and the release by the Secured Party
of any Debtors from this agreement from time to time, shall not require the consent of any other Debtor;
and for greater certainty the obligations of each Debtor hereunder shall remain in full force and effect until
this agreement is released by the Secured Party in accordance with the terms hereof notwithstanding the
said addition or release of any other Debtor. Any notice delivered to a Debtor hereunder shall be deemed
to have been received by all Debtors concurrently. The Secured Party's rights hereunder may be enforced
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from time to time against any Debtor or its assets without the requirement on the part of the Secured Party
to marshal any of its claims or to exercise any of its rights against or for the benefit of any Debtor or to
exhaust any remedies available to it against any Debtor or to resort to any other source or means of obtaining
payment of any of the Obligations or to elect any other remedy.

7. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall
be deemed to subordinate the Security Interest to any Permitted Encumbrance or any other lien, charge,
mortgage, security interest, hypothec or encumbrance affecting all or any portion of the Collateral.

8. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect,
such provision or provisions shall be severed from this agreement only to the extent necessary, and the
validity, legality and enforceability of the remaining provisions hereof, including the provision or provisions
remaining after such severance, shall not in any way be affected or impaired thereby.

9. Unless otherwise expressly provided in this agreement, if any matter in this agreement is subject to the
determination, consent or approval of the Secured Party or is to be acceptable to the Secured Party, such
determination, consent, approval or determination of acceptability will be in the sole discretion of the
Secured Party, which means the Secured Party shall have sole and unfettered discretion, without any
obligation to act reasonably. If any provision in this agreement refers to any action taken or to be taken by
the Debtor, or which the Debtor is prohibited from taking, such provision will be interpreted to include any
and all means, direct or indirect, of taking, or not taking, such action. When used in the context of a general
statement followed by a reference to one or more specific items or matters, the term “including” shall mean
“including, without limitation” and the use of the term “includes” shall mean “includes, without limitation”.

10. This agreement shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein. The Debtor hereby irrevocably and
unconditionally attorns and submits to the non-exclusive jurisdiction of the courts of the Province of British
Columbia, provided that nothing herein shall prevent the Secured Party from proceeding at its election
against the Debtor in the courts of any other province, country or jurisdiction.

Grant of Security Interest

11. As continuing security for the payment and performance of all Obligations, the Debtor:

(a) hereby pledges, assigns, mortgages, charges and hypothecates to the Secured Party and grants to
the Secured Party a security interest in the following:

(i) all present and future equipment of the Debtor, including all of its present and future
machinery, fixtures, plant, tools, furniture, books, records, documents, vehicles of any
nature, kind or description, and all accessions to any of the foregoing, including all spare
parts and accessories installed in or affixed or attached to any of the foregoing, and all
drawings, specifications, plans and manuals relating to the foregoing;

(ii) all present and future inventory of the Debtor, including all of its present and future raw
materials, materials used or consumed in its business, work-in-progress, finished goods,
goods used for packing and goods acquired or held for sale or lease or that have been leased
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or furnished or that are to be furnished under contracts of rental or service, and all
accessions to any of the foregoing, including all spare parts and accessories installed in or
affixed or attached to any of the foregoing;

(i) all present and future Contractual Rights and all other intangibles of the Debtor, including
all of its present and future accounts and other amounts receivable, book debts, goodwill,
Intellectual Property, choses in action of every nature and kind and interests in partnerships;

(iv) all present and future documents of title, chattel paper, instruments and money of the
Debtor;

(v} all present and future Investment Collateral; and

(vi) all proceeds arising from the property, assets and undertaking of the Debtor referred to in
this section 11, including insurance proceeds and any other payment representing indemnity
or compensation for loss of or damage thereto; and

(b) hereby charges as and by way of a floating charge in favour of the Secured Party all present and
future real property, personal property, assets, and undertaking of the Debtor of any nature or kind,
including all real property, personal property, assets and undertaking at any time owned, leased or
licenced by the Debtor or in which the Debtor at any time has any right or interest or to which the
Debtor is or may at any time become entitled, other than the property, assets and undertaking of
the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or security
interest by subsection 11(a){i), 11(a)(ii), 11(a)(iii), 12(a)(iv) and 11(a){v) hereof and subject to the
exceptions hereinafter contained (all of which property, assets, effects and undertakings so charged
by this clause are herein collectively called the “Other Collateral”) and the charge created by this
subsection 11(b) shall be a floating charge such that the Debtor shall not have power without the
prior written consent of the Secured Party to:

(i) create or permit to exist any lien, encumbrance or security interest against any of the Other
Collateral which ranks or could in any event rank in priority to or pari passu with the Security
Interest, save for Permitted Encumbrances; or

(i) grant, sell, exchange, transfer, assign, lease or otherwise dispose of the Other Collateral.

Limited Exceptions to Grant of Security Interest

12. Despite any other provision of this agreement, the last day of any term reserved by any lease of real property,
oral or written, or any agreement therefor, now held or hereafter acquired by the Debtor, and whether
falling within the general or particular description of the Collateral, is hereby and shall be excepted out of
the Security Interest, but the Debtor shall stand possessed of the reversion of one day remaining in the
Debtor in respect of any such term, for the time being demised, as aforesaid, upon trust to assign and dispose
of the same as any purchaser of such term shall direct.

13. Despite any other provision of this agreement, the Security Interest shall not attach to any Contractual Right
to the extent that the granting of the Security Interest therein would constitute a breach of, or permit any
Person to terminate such Contractual Right, but the Debtor shall hold its interest in each such Contractual
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Right in trust for the Secured Party and shall, after the Security Interest shall have become enforceable,
specifically assign each such Contractual Right to the Secured Party, or as the Secured Party may otherwise
direct. The Debtor agrees that it shall, upon the request of the Secured Party, whether before or after the
Security Interest has become enforceable, use all commercially reasonable efforts to obtain any consent
required to permit any such Contractual Right to be subjected to the Security Interest, and the Security
Interest shall attach to such Contractual Right following the receipt of such consent.

14. Despite any other provision of this agreement, the interests granted to the Secured Party pursuant to this
agreement in the Debtor’s existing and after-acquired trademarks shall be limited to the Secured Party’s
security interests therein.

Attachment

15. The Debtor confirms and agrees that:

(a) value has been given by the Secured Party to the Debtor;

(b) the Debtor has rights in all existing Coltateral and power to transfer rights in the Collateral to the
Secured Party; and

(c) the Debtor and the Secured Party have not postponed the time for attachment of the Security
Interest, and the Security Interest shall attach to existing Collateral upon the execution of this
agreement and shall attach to Collateral in which the Debtor hereafter acquires rights at the time
that the Debtor acquires rights in such Collateral.

Provisions with respect to Investment Collateral

l16.

17.

Whenever any Investment Collateral is a certificated security, an uncertificated security or a security
entitlement, the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the
securities intermediary that holds such Investment Collateral to, take all steps as are necessary to give
exclusive control over such Investment Collateral to the Secured Party in a manner satisfactory to the
Secured Party.

All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the
Debtor shall, promptly at the request of the Secured Party, duly endorse such certificates in bia nk for transfer
or execute stock powers of attorney in respect thereof and deliver such certificates or powers of attorney to
the Secured Party; in either case with signatures guaranteed and with all documentation being in form and
substance satisfactory to the Secured Party. Upon the request of the Secured Party:

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the
Secured Party or its nominee, and the Secured Party is hereby appointed the irrevocable attorney
(coupled with an interest) of the Debtor with full power of substitution to cause any or all of the
Investment Collateral to be registered in the name of the Secured Party or its nominee;

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral
that is a security entitlement to record the Secured Party as the entitlement holder of such
investment Collateral; and
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{c) the Debtor shall promptly:

N cause a security certificate to be issued for any Investment Collateral that is in the form of
an uncertificated security or a security entitlement;

(ii) endorse such security certificate in blank;
(iii) deliver such security certificate to the Secured Party; and

(iv) take all other steps necessary to give exclusive control over such certificated security to the
Secured Party,

in a manner satisfactory to the Secured Party.

Until further notice is given by the Secured Party to the Debtor terminating such rights of the Debtor, the
Debtor shall be entitled to exercise all voting rights attached to the Investment Collateral and give consents,
waivers and ratifications in respect thereof; provided that no vote shall be cast or consent, waiver or
ratification given or action taken which would be prejudicial to the interests of the Secured Party or which
would have the effect of reducing the value of the Investment Collateral as security for the Obligations, or
imposing any restriction on the transferability of any of the Investment Collateral. All such rights of the
Debtor to vote and give consents, waivers and ratifications shall cease immediately upon receipt by the
Debtor of such notice by the Secured Party.

All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds
received by the Debtor in respect of Investment Collateral may be received by the Debtor in the ordinary
course and distributed in the ordinary course to the Debtor’s shareholder or shareholders until further notice
by the Secured Party. Upon receipt by the Debtor of such notice, the Debtor shall not be entitled to retain
or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income
or proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by
the Secured Party, the Debtor shall hold such amounts in trust, as trustee for the Secured Party, and the
Debtor shall forthwith pay such amounts to the Secured Party, to be applied to reduce the Obligations or, at
the option of the Secured Party, to be held as additional security for the Obligations.

The responsibility of the Secured Party in respect of any Investment Collateral held by the Secured Party
shall be limited to exercising the same degree of care which it gives valuable property of the Secured Party
at the Secured Party’s office where such Investment Collateral is held. The Secured Party shall not be bound
under any circumstances to realize on any Investment Collateral or aliow any Investment Collateral to be
sold, or exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale
of Investment Collateral or by the retention or other refusal to sell the same; nor shall the Secured Party be
obliged to collect or see to the payment of interest or dividends thereon but, subject to section 19, all such
interest and dividends, if and when received by the Debtor, shall be held by the Debtor in trust for the
Secured Party and shall be forthwith paid to the Secured Party.

Representations and Warranties of the Debtor

21.

The Debtor hereby represents and warrants to the Secured Party that:
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(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

0)

(k)

{

GSA — Nov 2024

026

the Debtor has the capacity and authority to incur the Obligations, to create the Security Interest
and to execute and deliver and perform its obligations under this agreement;

the execution and delivery of this agreement and the performance by the Debtor of its obligations
hereunder have been duly authorized by all necessary proceedings;

this agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against
the Debtor in accordance with its terms subject only to bankruptcy, insolvency, reorganization,
moratorium and other similar laws of general application affecting creditors’ rights and the
discretion exercisable by courts of competent jurisdiction in respect of the availability of equitable
remedies;

except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim

whatsoever;

the chief executive office of the Debtor is located at the address listed in Part | of Schedule “A” of
this agreement;

a description of each real property leased by the Debtor is listed in Part Ii of Schedule “A” of this
agreement;

the Debtor does not keep tangible Collateral at any location(s) except:
(i) the location listed in Part | of Schedule “A” hereto, and

(ii) any location(s) listed in Part || of Schedule “A” hereto,

other than tangible Collateral in transit to or from such locations;

the Collateral does not include any goods which are used or acquired by the Debtor primarily for
personal, family or household purpose;

the Debtor has made all necessary filings, registrations and recordations to protect all of its right,
title and interest in the Intellectual Property including all relevant renewals; and all such filings,
registrations and recordations have been duly and properly made and are in full force and effect and
are not subject to dispute by any governmentai authority or agency;

all Contractual Rights relating to or affecting the Intellectual Property are in good standing;

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the Intellectual
Property; and
no litigation is pending or threatened which contains allegations respecting the validity,

enforceability, infringement or ownership of any of the Intellectual Property, including any of right,
title or interest of the Debtor in the Intellectual Property.
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Covenants of the Debtor

22. The Debtor agrees with the Secured Party that, until the Obligations have been satisfied and paid in full, it

will:
(a)
(b)

{c)

(d)

(e)

(f)

(g)

(h)

(i)

)

(k)
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observe, perform and satisfy the Obligations when due;

maintain the tangible Collateral in good condition and repair and allow the Secured Party or its agent
access to all premises of the Debtor to inspect any and all Collateral;

make and maintain all filings, registrations and recordations necessary or desirable to protect its
right, title and interest in the Collateral, including all filings, registrations and recordations necessary
or desirable in respect of patents, trade-marks, copyrights and industrial designs included in the
intellectual Property;

defend the Collateral against any actions, claims and demands of any Person {other than the Secured
Party) claiming the Collateral {or any of it) or an interest therein;

pay all taxes, rates, levies, assessments and other impositions and charges, of every nature and kind,
which may now or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor
or the Collateral (or any of it), including those which could result in the creation of a statutory lien
or deemed trust affecting the Debtor or the Collateral, as and when the same become due and
payable;

maintain its corporate existence and file or cause to be filed any returns, documents or other
information necessary to preserve such corporate existence;

notify the Secured Party of any loss or damage to the Collateral, any change in any information
provided in this agreement (including the schedules hereta) or any actual or potential claim affecting
the Debtor, the Collateral or the Security Interest;

hold the proceeds received from any direct or indirect dealing with the Collatera!l in trust for the
Secured Party after either the Security Interest becomes enforceable or any of the Collateral is sold
other than in the ordinary course of business of the Debtor and for the purpose of carrying on such
business;

comply with every covenant and undertaking herein and in any other agreement with the Secured
Party;

permit the Secured Party at any time after the Security Interest shall have become enforceable, to
require any account debtor of the Debtor to make payment to the Secured Party of any or all
amounts owing by the account debtor to the Debtor and the Secured Party may take control of any
proceeds referred to in subsection 11(a){vi) hereof and may hold all amounts received from any
account debtor and any proceeds as cash collateral as part of the Collateral and as security for the
Obligations;

prevent any Collateral from becoming an accession to any personal property not subject to the
Security Interest, or becoming affixed to any real property;



(N

(o)

(p)

(a)
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deliver to the Secured Party, at the Secured Party’s request, duly endorsed and/or accompanied by
such assignments, transfers, powers of attorney or other documents as the Secured Party may
request, all items of the Collateral comprising chattel paper, instruments, Investment Collateral and
documents of title;

deliver to the Secured Party, at the Secured Party’s request, a written agreement from each landiord
of the Debtor in favour of the Secured Party and in form and substance satisfactory to the Secured
Party, whereby such landlord:

(i) agrees to give notice to the Secured Party of any default by the Debtor under the Debtor’s
lease and a reasonable opportunity to cure such default prior to the exercise of any remedies
by the landlord; and

(ii) consents to the Security Interest and agrees that the Secured Party shall be entitled to
enforce the Security Interest in priority to any right, interest or claim of the landlord in the
Collateral;

pay, on demand by the Secured Party, ali costs and expenses {including all legai fees) incurred by the
Secured Party in the preparation, perfection, administration and enforcement of this agreement
(including expenses incurred in considering, protecting or improving the Secured Party’s position, or
attempting to do so, whether before or after default) and all such costs and expenses shall bear
interest at the highest rate applicable to the Obligations, shall form part of the Obligations and shall
be secured by the Security Interest;

at all times, both before and after the occurrence of a default, do or cause to be done such further
and additional acts and things and execute and deliver or cause to be executed and dellvered all
such further and additional documents and agreements as the Secured Party may reasonably require
to better pledge, assign, mortgage, charge and hypothecate the Collateral in favour of the Secured
Party, to perfect the Security Interest and, without limiting the generality of the foregoing, to
accomplish the intentions of this agreement;

preserve the Debtor’s rights, powers, licences, privileges, franchises and goodwill, comply with all
applicable laws, regulations and orders (including environmental laws, regulations and orders)
affecting the Debtor or the Collateral and conduct its business in a proper and efficient manner so
as to protect the Collateral, the Security Interest and the business and undertaking of the Debtor;
and

without limiting the generality of any of the foregoing, perform all covenants required of the Debtor
under any Contractual Right relating to or affecting the Intellectual Property (or any of It), including
promptly paying all required fees, royalties and taxes, to maintain each and every item of Intellectual
Property in full force and effect, and vigorously protect, preserve and maintain all of the value of,
and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the
prosecution of or defence against suits concerning the validity, infringement, enforceability or
ownership of the Inteliectual Property (or any of it} ar otherwise; and
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23. The Debtor agrees with the Secured Party that, until the Obligations have been satisfied and paid in full, it
will not, without the prior written consent of the Secured Party:

(a)

(b)

(c)

(d)

(e)

(f)

(8)
(h)
(i
(i)

(k)

(1)
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incur or create any further or additional indebtedness except to the Secured Party and except such
normal indebtedness as may be incidental to the ordinary course of its business;

create any lien upon, assign or transfer as security, or pledge, hypothecate, charge, mortgage or
grant a security interest in any Collateral except to the Secured Party and except for Permitted

Encumbrances;

other than in the ordinary course of business and for the purpose of carrying on such business, sell,
transfer, assign, or otherwise dispose of any Collateral or any group of property and assets forming
part of the Collateral;

guarantee, endorse or otherwise become surety for or upon the abligations of others except to the
Secured Party or by endorsement of negotiable instruments for deposit or collection in the ordinary
course of the Debtor’s business;

declare or pay any dividends on or make any other payment or distribution in respect of any shares
of its capital stock or make any change in its issued or authorized capital stock either by way of

redemption of stock or otherwise;

pay any amount to officers or directors of the Debtor in their capacities as officers or directors by
way of salary, bonus, commission, directors’ fees or otherwise in excess of the scale of such
payments to such officers or directors now being made by the Debtor;

fend money to or invest money in any Person, by way of loan, acquisition of shares, acquisition of

debt obligations or in any other way whatsoever;
change its name;
merge or amalgamate with any other corporation;

change the location of its chief executive office from that set out in Part | of Schedule “A” hereto
without providing the Secured Party with thirty (30) Business Days’ prior written notice thereof;

keep tangible Collateral at any location other than the location(s) listed in Parts | and |l of Schedule
“A” hereto without providing the Secured Party with thirty (30) Business Days’ prior written notice
thereof; or

make payments to any shareholders of the Debtor, or any Persons related to the Debtor or any of
its shareholders within the meaning of the Income Tax Act (Canada), whether by way of loans,
advances, repayment of indebtedness owing by the Debtor, interest on such indebtedness, salaries,
dividends, guarantees, compensation or benefits of any kind whatsoever, other than as
contemplated by subsection 23(f).
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24, Without prejudice to any right which the Secured Party may now or hereafter have to demand payment of
any of the Obligations, the Obligations shall, at the option of the Secured Party, become payable and the
Security Interest shall become enforceable in each and every of the following events:

(a)
(b)

(c)

(d)

(e)

{f)

(g)

(h)

0)

(k)
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if the Debtor defaults in the payment of any of the Obligations when due;

if there occurs an event of default under any Loan Agreement or If the Debtor defaults in the
observance or performance of any other written agreement or undertaking heretofore or hereafter
given by the Debtor to the Secured Party, whether contained herein or not;

if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor,
or if a petition is presented or filed for the winding-up of the Debtor, whether pursuant to the
Winding-up and Restructuring Act (Canada) or otherwise;

if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or
if a Receiver or trustee for the Debtor or any of its property or assets is appointed (whether privately
or by court order);

if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the
Debtor makes an assignment or proposal in bankruptcy or files a notice of intention to make a
proposal in bankruptcy or if a bankruptcy petition is filed or presented against the Debtor or if the
Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency Act
(Canada) or any other bankruptcy, insolvency or analogous law in any jurisdiction;

if any proceedings with respect to the Debtor are commenced under the Companies’ Creditors
Arrangement Act (Canada) or if the Debtor seeks relief or consents to the filing of a petition against
it under any law which involves any compromise of any creditor’s rights against the Debtor;

if an execution or any other process of any court becomes enforceable against the Debtor or if a
distress or analogous process is initiated or levied against or upon the property of the Debtor or any
part thereof;

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to
be due by it and which forms or is capable of being made a charge on any Collateral in priority to the
Security Interest to remain unpaid after proceedings have been taken to enforce such charge;

if any representation or warranty made by the Debtor or any of its officers, employees or agents to
the Secured Party shall be false or inaccurate in any material respect;

if the Debtor defaults in the observance or performance of any provision relating to the
indebtedness or liability of the Debtor to any Person other than the Secured Party; or

if any licence, permit or approval required by any law, regulation or governmental policy or any
governmental agency or commission for the operation by the Debtor of its business shall be
withdrawn or cancelled.
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Remedies of the Secured Party

25. Whenever the Security Interest shall have become enforceable, and so long as it shall remain enforceable,
the Secured Party may proceed to realize the Security Interest and the Collateral and to enforce its rights by

doing any one or more of the following:

(a)
(b)
c)

(d)
(e)

(f)

(8)

(h)

(i)

)
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entering upon the Collateral and any lands and premises where any Collateral is or may be located;
taking possession of Collateral by any method permitted by law;

occupying any lands and premises owned or occupied by the Debtor and using all or any part of such
lands and premises and the equipment and other Collateral located thereon;

leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral;

collecting, selling or otherwise dealing with any accounts or other amounts receivable by the Debtor,
including notifying any Person obligated to the Debtor in respect of an account, chattel paper or
instrument to make payment to the Secured Party of all present and future amounts due thereon;

taking steps and expending such monies as it considers necessary or desirable in its sole discretion
to maintain, preserve and protect the Collateral, including making payments on account of other
security interests affecting the Collateral; provided that the Secured Party shall have no obligation
to take any such actions or make any such expenditures; but any such amounts paid by the Secured
Party shall be added to the Obligations and shall be secured by the Security Interest;

collecting any rents, income, and profits received in connection with the business of the Debtor or
the Collateral, without carrying on such business;

exercising all voting rights attached to any Collateral constituting Investment Collateral {whether or
not registered in the name of the Secured Party or its nominee} and giving or withholding all
consents, waivers and ratifications in respect thereof and otherwise acting with respect thereto as
though it were the absolute owner thereof;

exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or
options pertaining to any Collateral constituting Investment Collateral as if it were the absolute
owner thereof including the right to exchange at its sole discretion any and all of such investment
Collateral upon the merger, consolidation, reorganization, recapitalization or other readjustment of
any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to
any such Investment Collateral, and in connection therewith, to depaosit and deliver any such
Investment Collateral with any committee, depositary, transfer agent, registrar or other designated
agency upon such terms and conditions as it may determine in its sole discretion, all without liability
except to account for property actually received by it;

complying with any limitation or restriction in connection with any proposed sale or other
disposition of Collateral constituting Investment Collateral as may be necessary in order to comply
with applicable law or regulation or any policy imposed by any stock exchange, securities
commission or other governmental or regulatory authority or official, and the Debtor agrees that
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such compliance shall not result in such sale being considered or deemed not to have been made in
a commercially reasonable manner, and the Secured Party shall not be liable or accountable to the
Debtor for any discount in the sale price of any such Investment Collateral which may be given by
reason of the fact that such Investment Collateral are sold in compliance with any such limitation or

restriction;
(k) carrying on the business of the Debtor or any portion thereof;

n exercising any and all of the rights and remedies granted pursuant to the PPSA and any other
applicable legislation, or otherwise available at law or in equity;

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the
purpose of protecting, seizing, collecting, realizing or obtaining possession or payment of the
Collateral, and giving valid and effectual receipts and discharges therefor and to compromise or give
time for the payment or performance of all or any part of the accounts or other amounts receivable
of the Debtor or any other obligation of any third party to the Debtor;

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the
carrying on of the business of the Debtor, and charge and grant further security interests in the
Collateral in priority to the Security Interest or otherwise, as security for the money so borrowed;

(o) accepting the Collateral in satisfaction of the Obligations;
(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof;
(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or

Receivers or for the sale of the Collateral or any part thereof; and

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have
its claim lodged in any bankruptcy, winding-up or other judicial proceedings relating to the Debtor
or the Collateral.

26. Any Receiver appointed by the Secured Party may be any Person or Persons (including one or more officers
or employees of the Secured Party), and the Secured Party may remove any Receiver so appointed and
appoint another or others instead. Any such Receiver may exercise any and all of the rights, remedies and
powers of the Secured Party provided in this agreement. The Secured Party shall not be responsible for the
actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as
agent for the Debtor for ali purposes, including the occupation of any lands and premises of the Debtor and
in carrying on the Debtor’s business, unless the Secured Party expressly specifies in writing that the Receiver
shall be agent for the Secured Party for one or more purposes. Without limiting the generality of the
foregoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise
dispose of Collateral as agent for the Debtor or as agent for the Secured Party as the Secured Party may
specify in writing in its sole discretion. The Debtor agrees to ratify and confirm all actions of any Receiver
appointed by the Secured Party acting as agent for the Debtor, and to release and indemnify the Receiver in
respect of all such actions.
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27. Without limiting the ability of the Secured Party or any Receiver to dispose of Collateral in any other manner,
the Debtor agrees that any sale, lease or other disposition of the Collateral hereunder may be completed by
public auction, public tender or private contract, with or without notice, with or without advertising and with
or without any other formality (except as required by law), all of which are hereby waived by the Debtor.
Any such disposition of Collateral may involve all or part of the Collateral and may be on such terms and
conditions as to credit or otherwise and as to upset or reserve bid or price as the Secured Party or any
Receiver appointed by the Secured Party may, in its sole discretion, deemn advantageous and may take place
whether or not the Secured Party or any such Receiver has taken possession of such Collateral. Any
purchaser or lessee of Collateral may be a customer of the Secured Party.

28. The Secured Party shall not be liable for any delay or failure to enforce any rights, powers or remedies
available to it or to institute any proceedings for such purposes.

29. No right, power or remedy of the Secured Party (whether granted herein or otherwise) shall be exclusive of
or dependent on or merge in any other right, power or remedy, but all such rights, powers and remedies
may from time to time be exercised independently or in combination.

30. The Debtor agrees to pay to the Secured Party, forthwith on demand by the Secured Party, all costs and
expenses incurred by the Secured Party in connection with the exercise by the Secured Party of its rights,
powers and remedies hereunder, including:

(a) any costs and expenses incurred by the Secured Party in taking, holding, moving, storing, recovering,
possessing, repairing, processing, preparing for disposition or disposing of Collateral;

(b) any legal fees and expenses incurred by the Secured Party in enforcing it rights, powers and
remedies, including those incurred in connection with any proceedings taken for the purpose of
enforcing its rights, powers and remedies hereunder or otherwise relating to the non-payment or
non-performance of any Obligations;

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carryingon the Debtor’s
business or otherwise), including, the principal amount or any such amount borrowed, all interest
thereon and fees relating thereto; and

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Secured
Party (including any legal fees and expenses incurred by any such Receiver, agent or consultant).

All such sums shall bear interest at the highest rate applicable to the Obligations, shall form part of the
Obligations and shall be secured by the Security Interest.

31, Any and all payments made in respect of the Obligations from time to time and moneys realized from any
Collateral (including moneys realized on any enforcement of this agreement) may be applied to such partor
parts of the Obligations as the Secured Party may see fit, and the Secured Party shail at all times and from
time to time have the right to change any appropriation as the Secured Party may see fit.

32. The Debtor shall remain liable for all Obligations that are outstanding following realization of all or any part
of the Collateral.
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Rights of the Secured Party

33.

34.

35.

36.

37.

38.

Notices

39.

The Secured Party may pay the whole or any part of any liens, taxes, rates, charges or encumbrances now
or hereafter existing in respect of any Collateral and such payments together with all costs, charges and
expenses which may be incurred in connection with making such payments shall form part of the Obligations,
shall bear interest at the highest rate applicable to the Obligations, and shall be secured by the Security
Interest. Whenever the Secured Party pays any such lien, tax, rate, charge or encumbrance, it shall be
entitled to all the equities and securities of the Person or Persons so paid and is hereby authorized to obtain
any discharge thereof and hold such discharge without registration for so long as it may deem advisable to

do so.

If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this
agreement, the Secured Party may, but need not, perform or otherwise cause the performance or
compliance of such covenant or other obligation, provided that any performance or compliance undertaken
by the Secured Party will not constitute a waiver, remedy or satisfaction of such failure. The costs and
expenses of the Secured Party incurred in connection with any such performance or compliance shall be
payable by the Debtor to the Secured Party on demand, form part of the Obligations, bear interest at the
highest rate applicable to the Obligations and be secured by the Security Interest.

The Debtor grants to the Secured Party the right to set off against the Obligations (or any portion thereof)
any amount owed by the Secured Party to the Debtor, including the amount of any and all accounts, credits
or balances maintained by the Debtor with the Secured Party.

The Secured Party, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions,
indulgences, releases and discharges to, may take securities from and give the same and any or all existing
securities up to, may abstain from taking securities from or from perfecting securities of, may accept
compositions from, and may otherwise deal with the Debtor and all other Persons and securities as the
Secured Party may see fit.

Nothing herein shall obligate the Secured Party to extend or amend any credit to the Debtor or to any other
Person,

The Secured Party may assign, transfer and deliver to any transferee any of the Obligations or any security
or any documents or instruments held by the Secured Party in respect thereof. The Debtor shall not assign
any of its rights or obligations hereunder without the prior written consent of the Secured Party.

Any notice, demand or other communication permitted or required to be given hereunder shall be delivered
to the Debtor in accordance with the notice provisions under the Loan Agreement.

Miscellaneous

40.

41.

In the event that any day, on or before which any action is required to be taken hereunder, is not a Business
Day, then such action shall be required to be taken on or before the first Business Day thereafter.

Time shall be of the essence of this agreement.
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43.

45,

46.

47.

48,

49,
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Upon payment and fulfillment by the Debtor, its successors or permitted assigns, of all Obligations and
provided that the Secured Party is then under no obligation (conditional or otherwise) to make any further
loan or extend any other type of credit to the Debtor or to any of its affiliates the payment of which is
secured, directly or indirectly, by this agreement, the Secured Party shall, upon request in writing by the
Debtor, delivered to the Secured Party at the Secured Party’s address as set out in the Loan Agreement and
at the Debtor’s expense, discharge this agreement.

This agreement is in addition to and not in substitution for any other security now or hereafter held by the
Secured Party and shall be general and continuing security notwithstanding that the Obligations shall be at
any time or from time to time fully satisfied or paid.

No provision of this agreement, or any other document or instrument in existence among the parties may
be modified, waived or terminated except by an instrument in writing executed by the party against whom
such modification, waiver or termination is sought to be enforced. Possession of an executed copy of this
agreement by the Secured Party constitutes conclusive evidence that it was executed and delivered by the
Debtor free of all conditions.

The Secured Party may in writing {and not otherwise) waive any default by the Debtor in the observance or
performance of any provision of this agreement; provided that no waiver by the Secured Party shall extend
to or be taken in any manner whatsoever to affect any subsequent default, whether of the same or a
different nature, or the rights resulting therefrom.

In accordance with the Property Law Act (British Columbia), the doctrine of consolidation applies to this

agreement.
This agreement shall enure to the benefit of the Secured Party, its successors and assigns, and shall be

binding on the Debtor, its successors and permitted assigns.

The Debtor agrees that the Secured Party may from time to time provide information concerning this
agreement (including a copy hereof), the Collateral and the Obligations to any Person the Secured Party in
good faith believes is entitled thereto pursuant to applicable legislation.

The Debtor acknowledges receipt of an executed copy of this agreement and waives all rights to receive
from the Secured Party a copy of any financing statement or financing change statement filed, or any
verification statement received, at any time in respect of this agreement.

(The remainder of the page has intentionally been left blank; the signature page follows.)
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IN WITNESS WHEREOF, this agreement has been executed by the Debtor as of the date on the
face hereof.

MICROB RESOURCES INC.
DBA SALT SPRING COFFEE CO

Name: Norman (Mickey) Mcleod
Title: President
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SCHEDULE “A”

Part |

Location of the Debtor’s Chief Executive Office

Microb Resources Inc. dba Salt Spring Coffee Co
#105 - 3551 Viking Way
Richmond BC, Canada V6V 1W1 211

Part 1l

Locations of Leased Properties

#1065 - 3551 Viking Way
Richmond BC, Canada V6V 1W1 211

GSA — Nov 2024
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11,
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SCHEDULE “B”
Permitted Encumbrances

Statutory liens which secure payment of amounts not then overdue;

Statutory liens which secure payment of amounts which are then overdue but the validity of which is
being contested in good faith and in respect of which reserves satisfactory to the Secured Party in its
sole discretion have been established;

Security given to a public utility, municipality, government or statutory or public authority to secure
obligations incurred to such utility, municipality, government or other authority in the ordinary course
of business and not then overdue;

Liens and privileges arising out of judgments or awards in respect of which an appeal or proceeding for
review has been commenced, provided a stay of execution pending such appeal or proceedings for
review has been obtained and provided reserves satisfactory to the Secured Party in its sole discretion

have been established;

Liens or rights of distress reserved in or exercisable under any lease of real property for rent not then
overdue or for compliance with the provisions of such lease not then in default;

Security deposits given under leases of real property not in excess of an amount equivalent to six months’
rent;

Liens securing obligations or duties affecting real property due to any public utility, municipality,
government, or statutory or public authority with respect to any franchise, grant, licence or permit in
good standing and any minor irregularities in title to any real property, provided such obligations, duties
and minor title irregularities do not materially impair the use, value or marketability of such real
property;

Liens incurred or deposits made in connection with contracts, bids or tenders made in the ordinary
course of business or in connection with expropriation proceedings, surety or appeal bonds or costs of
litigation to the extent required by law;

Liens (including builders’ liens) arising in connection with the construction or improvement of any real
property or arising out of the furnishing of materials or supplies therefor, provided that such liens secure
payment of amounts not then overdue (or if overdue, the validity of which is being contested in good
faith and in respect of which reserves satisfactory to the Secured Party in its sole discretion have been
established) and provided notice of such lien has not been given to the Secured Party and such lien has
not been registered against title to such real property;

Zoning and building by-laws affecting real property provided they are complied with;
Garage keepers’ liens securing amounts not then overdue; and

Encumbrances in favour of the Secured Party.
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Schedule “C”

Investment Collateral

NIL.
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This is Exhibit “D” referred to in the
Affidavit #1 of Norman McLeod affirmed
before me at Vancouver, BC, this 2nd day

of January, 2025

Yo

A Commissioner/Notary Public for the
Province of British Columbia
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Royal Bank

FORM 460 (Rev 04/2023) O

ROYAL BANK OF CANADA CREDIT AGREEMENT DATE:.June 28, 2023
BORROWER: SRF:
MICROB RESQURCES INC. 394436869

ADDRESS (Street, City/Town, Province, Postal Code)
550.BURRARD ST

SUITE 2900 _

| VANCOUVER, BC V6COA3

Royal Bank of Canada (the "Bank") hereby confirms to the undersigned (the “Borrower") the following credit facilities
{the “CredIt Facilitles”), banking services and other products subject to the terms.and conditions set forth below and in
the standard terms provided herewith (collectively the “Agreement"). The Credit Facilities are made available atthe sole:
discretion of the Bank and the Bank miay cancel or restrict availabliity of any unutilized portion of these facilities at any
time-and from time to time without notice. ' '

CREDIT FACILITIES

Facility #1 Revolving demand facility in the amount of $1,500,000.00, available by way of RBP based loans.
Minimum retained balance $0.00

‘Revolved by the Bank fn increments of $5,000:00 )

Interest rate; RBP + 2.50% per annum. Interest payable monthly, in arrears, on the same: day each manth as determined
by the Bank. '

Margined: Yes [ ] No [X]

Facility #2 Non-revolving term loan in the.amount of $1 75,600.00 by way of:

Variable. or fixed rate loans to be- determined at the-time.of Borrowing. Repayable by consecutive payments 10 be
determined at drawdown based on a.24 month amortization. Payment amount, type. and frequency are to be determined
‘at drawdown. All outstanding princlpal and interest is payable in full at the end of the term selected by the Borrower. If a
fixed rate term is selected by the Borrower, the amount eligible for prepayment is to be determined at the time of
Bortrowing:

The specific interest, prepayment and repayment terms for Borrowings under this facility will be agreed to betwesn the
Borrower and the Bank-at the time of drawdown by way of a Borowing Request substantially in-the form of Schedule ‘A
provided by the Bomrower and accepted by the Bank.

OTHER FACILITIES

The Credip Facllities are in addition to the foliowing facifities {fhe “Other Facliitles”). The Other Facilities will be governed
by this Agreemient and separate agreements between the Borrowér and the Bank. In the avent.of a conflict between this
Agreement and any such séparaté agreement, the tarms of the separate agreement will govem.

8) Credit Card to a maximum.amount of $50,000.00;

b) All Foreign-Exchange Forward Contracts (“FEF Contracts®) outstanding at any time and from time to time.

* Reglalered tagemark of Roya! Bani of Canada.

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 1 of 4
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SECURITY

Securily for the Borrowings and all other obligations of the Borower fo the Bank, including without fimitation any amounts
outstanding under-any Leases, if applicable, (collectively, the “Security™), shall Include:

a) General security agreement on the Bank's form 824 signed by the Bomrower constituting a first ranking security
interest in all personal property of the Borrower;

o : . -
b) Guarantee and postponemierit of claim an the Bank's form 812 in the amount of $1,825,000.00 signed by Norman
Mcleod and Rebbyn Mcleod;

Scoth j :
¢) Postponement and assignment of claim on the Bank's form 918 signed by Robbyn victeod; W Q?’
d) Postponement and assignment-of claim on the Banlk’s farm 918 signed by Noman Mcleod;

e) Priority agreement-between the Bank, the Borrower and Business Development Bank Of Canada.

EEES

Annual renewal fee of $1,500.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower
and the Bank.

Facllity #1 management fee of $250.00 payable in arfears on the same day each month.

Renewal Fee: _

If the Bank renews or extends.any term Tacility or term loan beyond its maturity date, an additional review fee may be
payable in connection with any such renewal in such amount.as the. Bank may determine and nofify the Borrower.

REPORTING REQUIREMENTS

The Bomrower will provide to the Bank: ]

a) annual aged. fist of accounts receivable, aged list of accounts payable.and listing of inventory for the Borrower, within
90 days of each fiscal year.end;

b) annual review engagement finaricial statements:for the Borrower, within 98 days of each fiscal year end,

c) annual personal statement of affairs for all Guarantors, who are Individuals, within 90 days of the end of every fiscal
year of the Bomower; commencing with the fiscal year ending in 2024,

d) such other financial and pperating statéments and reponts as and when thie Bank may reasoriably require.

OTHER INFORMATION/REQUIREMENTS

a) No Bamowing undef Facility #1 will'be made avaflable unless the Bank has receiyed a copy of payout statement from
TD Canada Trust and Bank Developmenit of Canada In forn and substance satisfactory to the Bank.

b) No Borrowing under Facility #2 will be made available uniess the Bank has received a copy of payout statement from
TD Canada Trust in form and substance satisfactory to the Bank.

BUSINESS LOAN INSURANCE PLAN

The Bomower hereby acknowledges that the Bank has-offered it group creditor insurance coverage on the Borrowings
under the Business Loan Insurance Plan and the Borrower hereby acknowledges that it is the Bormower's rasponsibility to
apply for any new or increased-insurance armount for the Borrowings that may be eligible.

If the Borrower decides ta apply-for insurance on the Borrowings, the applicstion will be made via the Bank’s Business
Loan Insurance-Plan application (form 3460 ENG or 53460 FRE). If the Borrower has existing uninsured Borrowings’
and decides not to apply-for Business Loan lnhsurance Plan coverage on any new Bomowings, it hereby acknowledges
that the Bank may accept the Borrower's signature below as the Bomower's walver of the Bank’s offer to apply for
Business Loan.Insurance Plan coverage onall such Borrowings, and that all.such Borrowings are not insured under
the Policy as at the date of acceptance of this Agreement. '

* Ragistares iradomank of Royal Bank of Carans

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 2.of 4



If the Borrawer has Business Loan Insurance Plan coverage on previously approved Borrowings, such coverage will be
applied automatically to all new Borowings eligible for Business Loan Insurance Plan coverage that share the-same-
loan account number, up to the approved amount of Business Loan Insurance Plan coverage. This Agreement cannot
be used to waive coveraga on new Borrowings eligible for Business Loan Insurance Plan coverage if Business Loan
Insurance-Plan coverage is in effect.on the Barower's existing Borrowings. If the Borrower does not want Business
Loan Insurance Plan coverage to apply to any new Borrowings, a different loan accourit number will need to be set up
and.all uninsured loans attached to it,

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new
Borrowings would exceed the approved amountof Business Loan Insurance Plan coverage alréady-in place, the
Borrower must apply for additional Business Loan Insurance Plan caverage (if eligible).in order for Business Loan
Insurance Plan coverage to apply to any-new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Bomrowings (if efigible), the Borrower hereby acknowledges that
the Bahk may accept the Bomower's signature below as the Borrower's waiver of the Bank's offer to apply for additional

Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings.are not insured under
the Policy as at the date the Borrower executes this Agreement.

if thera are any discrepancles between the insurance information in this Agreement and the Business Loan Insurance.
Plan. documents regarding the Borrowings, the Business Loan Insurance Plan documents govem.

Business Loan Insurance Plan premiums (plus-appiicable taxes), will be taken as a separate payment, directly from the
bank account associated with the loan, at the same frequency and schedule as your regular loan payments, where
applicable. As premiums are based on the-outstanding joan: balance and the insured person’s age at the time the
premiums are due, the cost of Business Loan Insurance Plan coverage may increase during, the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions pravided to the Borrower at the
time the application for Business Loan Insurance Plan coverage was completed, Refer to the terms and conditions (form
3460 ENG or 53460 FRE) for further explanation and disclosure.

STANDARD TERMS

The following standard terms have been provided 1o the Borrower:

[X] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Temns

[ ] Form 473A {06/2021) Royal Bank of Canada Credil Agreement — RBC Covarity Terms and Conditions
[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

ACCEPTANCE
This-Agreement is open for acceptance until July 28, 2023, after which date it will be nult and void, unless extended by the
Bank in its"sole discretion.

ROYAL BANK OF CANADA

Per:
Tille: Vice President

RBC Contact: CELIA HUI

Imc

* Registered tradamark of Rayal Bank of Canada.
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CONFIRMATION & ACCEPTANC

The Borrower, (i) confirms that it has received a copy of the Royal Bank of Canada Credit Agreement Standard Terms, Form
472, 'as well as all other standard termis which are herelnabove shown as having been delivered to the Borrower, all of which
are incorporated in and form an integral part of this Agreement; and (i} accepts and agrees to be bound by the terms and
conditions of this Agreement including all terms and conditions contained in such staridard terms.

Confirmed, accepted and agreed this 80 dayot June , 20193,
MICROB RESOURCES | c:’}/

Per. i (

Name: omrur(AiCkey) Meteod

Title: et Presidant

Per:

Name:

Title:

1/Wa have the authority to bind the Borrower

\attachments: '
+ Schedule — Borowing Request

T Régistered vademerk of Royal Bank of Canada,
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ROYAL BANK.OF CANADA CREDIT AGREEMENT — SCHEDULE “A™

BORROWING'REQUEST STANDARD FORM

045

In support of the Royal Bank of Canada Cradit Agreement dated June 28, 2023 the Borrower hereby requests the following
be established under Facility # 2. :

Date of Borrowing July 10, 2023
Amaunt of Borrowing: $ 135, 000
Amortization (in months): 4
Selected Term:
(Borrowing répayable in full on the last day of fhe Term) 2 \(_CGyS
Payment Amount: $3ganry . 23
weekly |:| bi-weekly D
Payment Frequency: semi-monthly D monthly M

semi-annual D

annual [ ]

Selected Interest Rate (per annum)!

Q. %

RBP + %

[]

Selected Payment Type:

Blended (Principal and 7
Interest) '

If wvarlable interest rate
sselected with blended
payments; the payment

amount Iis subject to annual
adjustment: fo ensure
‘amortization

Principal plus Inferest I:]

First Payment Due Dafe:

August 10, 2023

Amount Eligible for Prepayment of FRT Loan:

o% [

10%

Dated this __ 30 _dayof __Junée 2003 .
MICROB RESOURCES INC.

Per: _ :

Name: Nomuaan  MCLEDD

Title: PREJOENT

Per

Name:

Title:

|/We have the authority to bind the Borrewer

SRF# 394436869
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/2022)

The following set of siandard terms is deemed o be includ'ad in and forms an integral parl of the Roya! Bank of Canada Loan Agreement wihich refers to
standard terms with this document version date, receiptof which has been duly acknowledged by the Borrower. Terms defined elsewhere in this Agreement
and nol otherwise defined below have the meaning given to such lerms as so defined. The Borrower agrees and if the Borrower is comprised of more than

one Person, such Persons jointly and severally agree, or In Quebac soliderly agrée, with the Barik as follows:

GENERAL

This Agreement amends and reslates, without novatlon, any existing credil or foan agreement between the Barrower and the Bank and any amendments
thereto, (other than exisling agreements for Other Facllites). Any credit.facility existing under-any such credit or loan agreemant which is secured by
security undersection 427 of the Bank Act (Canada) (or any successor fo such provision) is deemed 10 be continued and renewed, withoul novalon, undec
the Credit Faclitles. Ay amount owing by the Bomoweer to the Bank under any such credit or loan agreament Is deemed lo be a Boowing under this
Agreement. This Agreement is in addition to, and not In replacement of, agreaments for Other Facllifes. Any ang all Security thal has been delivered to
the Bank and which Is Included as Security in this Agreement shall remain in fuli force and effect, ls-expressly reserved by the Bank and shall apply in
respect of all obligations of ihe Borrower under the Credil Facilitles. The Bank expressly reserves all Security granled to the Bank by the Barrower to
secure the Bomrower's existing debt towards the Bank, should the execution of this Agreement effect a novation of said debt. Unless otherwise provided,
al doltar amounis are in Canadian currency,

CONDITIONS PRECEDENT

In na evant wil ltie Credit Facilities or any' part thereof be available unless tha Bank has received:

a) aduly executed copy of this Agreement; )

b)  the Securlty provided for herein, in form and substance, and execufed and registered 10 the salsfaction of the. Bank;

¢ such financial and other information or documents relating to the Boower or any Guaranior if applicable as the Bank may reasonably require; and
d) ‘such other aulhorizzlions, approvals, opinions and documentation as the Bank may reasonably require.

AVAILABILITY

Ravalving -facliities: The Bomower may borow, converl. repay and reborrow up lo Ihe amount of each revolving facility (subject lo Margin where

applicable) provided each faciiity is mada available al'the sole discrelon of the Bank and the Bank may cancel or restrict the availability of any unulilized

portion at any ime and from time to lime without nolice.

Non-revolving facilities: The Bormower may borrow up to the amount of each non-revolving facility provided these facililes are made available al the sole

discration of lhe Bank and the Bank may cancel or restrict avallabilty of any unutilzed portion of these facilites.at any time and. from time to lime without

nellce.

LOAN REVOLVEMENT

If the.Credit Facililies include a revolving demand facility by, way of RBF sndfor RBUSBR based loans, the Borrower-shall establish a currenlaccount In

Canadlan currency, and, where RBUSBR based loans afe riade available, in US currency (each a“General Account”) for tha conduct of the Bormower's

day-to-day banking business. The Borrower authorizes the Bank dally or otherwise as and when determined by the Barik to ascertain the balance of any

General Accounl and: y

a) |f such position is a debit balance the Bank may, subject 1o the revolving Increment amount and minimum retalned Balance specified in this Agresment,
make available a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facllily;

b) where the facilly Is indicated lo be Bank revalved, if such posilion is a credil balance, the:Bank may, subjec! lo ttie revalving increment amount and
minimum retained balance specified in this Agreement, apply the amount of such credit balance or any part as 3 repayment of any Borrowings
autstanding by way of RBP Loans , or RBUSBR Loans as appficable, under this facllity; _

¢) "whera this facllity is indicaled to be Borrower revalved, if such postlion is a credit balance, the Bank will apply repayments on such facility only if so
advised and direcled by the Borrower; :

d) Overdrafls and Bank revolved faciiilies by way of RBP Loans, or RBUSER Loans, are not available on the saime Genaral Accounl.

REPAYMENT

a) Amounls oulstanding under the Credil Facililies, tog thar with Inlerest, shall k due in the manner arid at the rates and times specified in or
pursuant to (hls Agreement and shall be. pakd in the currency of the Borrowing, Amounis'due on & day otherthan a Business Day shall be deemed to
be due on the Business Dy nex! following such day. o

b) Unless the Bank olherwise agrees, any payment hereunder must be rhade in money. which is lagal tender at the time of payment.

¢) Inthe case of a demand facliity of-any kind, the Borrower shall repay all principal sums outstarding undar such facllity upon demand including, without
fimitatjon, an amount-equal to the face amount of all LCs and LGs, If applicable, which are unmatured or unexpired, which amount shallbe hald by
the Bank as security for the Borrower’s abligations to the Bank in respect of sych Borrowings. .

d) Where any B ings are repayable by scheduled blended payments of principal and interes!, such payments shall be applied, firstly, tointerest
due, and the balance, if any, shall be applied to principal cutstanging with any balanca of such Bomrowlngs being due and payable as and when,
specified in this Agreement. If any such paymenlis insufficient to pay all interest then due, the unpaid balance of such interest will be added to such
Borrowing, will bear interest al the same rate, and will be payable on demand or on the date specified herein, as the cade may be.

e) Borrowings repayable by way.of scheduled payments of principal plus interest shall be so-repaid with any balance of such Berowings being due and
payable as and when specified in this Agreement.

f) For any Bomowings that are-repayabls by scheduled payments, if the scheduled payment date ks changed then the matwity date of the applicable,
Borrowings shall automatically be amended accordingly. )

g) Without fimiting Lhe right of the Bank to terminate or demand payment of or 16 cancal or restrict avaiiabllity of-any unused partion of any revolving
demand tender-loan facifity, Bprrowings by way of tander loans shall be repald (1) f the tender Is not-accepled, by refuming the relavant draft, or
certified cheque, i applicable, to the Bank for canicellation or (i) if the tender is aceepled, by retuning the relevant drafi, or certified cheque, if
applicable, once Ietters of guaraniee or performarice bonds are arranged. In the event such draft, or u:'t?ﬁed chieque, if applicable, is presented for
payment, the-amount of the drafi, or certified cheque; If applicabie, vill be converied to an RBP based Ioan with an interest rate of RBP plus 5% per

anfum.
h)  Should the Bank d d Immediate repayment in fll of any amounts oulatanding under any term facility due-lo'an Event of Defaull, the Borrower
shall dintely repay all principal sums outstanding under such faglily and all other abligations in connaclion with any-such term facility.

i)  Exceptfor Bamowings secured by a mortgage, any amount thal is nol pakl when du hereunder shail bear interest until paid at the rate of RBP plus
5% per annum or the highest premium indlcated for any of the Borrower's faciiities when In axcess of 5%, or; in (he cass of an amoun! In US curmency
if applicable, RBUSBR plis 5% perannum or the highest premium indicated for any of the Barrower’s facllilies when in excess of 5%. Such interest
on overdue amounts shal| be.compuled daily, compounded monthly.and shall be payable both before and after any or all of defaull, maturity, demand
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and Judgemenl, For Borrowings secured by a mortgaga, any amount that is,not paid when due heraunder shall bear nterest until paid at lhe same
rala as the-Interest rale zpplicable 1o the principal amount of the Borrowings as specified In this Agréement. . .

j¥  Inthe case ofany reducing termloan andlor reducing termfacility ("Reducing Term Loan/Facliity”), provided thatnothing contained in this paragraph
shall confer any right of renewal or extenslon upon the Bommower, the Borrower-and (he Bank agree [hal, athe Bank’s oplion, the Bank may provide
a lstter (“Ranawal Lattsr”) to the-Bomower seffing out the terms upon which the-Bank is prepared {6 extend (he Reducing Term Loan/Facility. In the
evenl that the Bank provides & Renewal Letter to lhe Bomower and the Reducing Term Loan/Facllity is not repaid cn or before the maturity date of
the'applicable Reducing Term Loan/Facllity, then at the Bank’s option the Reducing Term Loan/Facllity shall be automalically renawad on the lerms
set oul in the Renewal Letter.and the terms of this Agreement'shall bs amended accordingly.

PREPAYMENT ) i . .
Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borower may prepay such Bomowings in whole or In part
at any time withoutfee or premium.,

Where Bomrowings under any term facility are at a fixed Interestrale, provided an Event of Default shall not have occymedand be continuing, the Borrower
may prepsy such Borowingson a non-cumulalive basis.up to-lhe percantage indicaled in this Agreement of the outstanding principal balance on the day
of prepayment, wilhout fee or premium, once per year during the 12 month period from each anniversary date of the ‘Borrowing. Any prepayment of the
Barrowlng prior to the maturity date, in whole or in'part (in excess of any. prepayment explicitly permitted In this Agreemant), requires an amendment of
the lerms of this Agreemant. An amendmenl o permil such a prepayment requires the Bani’s prior writien consent. The Bank may provide its consent
to an amendment fo pemit a prepayment upon salisfaction by the Borrower of any condllions the Bank may reasonably Impose, including, without
Emilation, the Borrower's agreemani to pay the Prepayment Fee as defined below.

The Prepayment Fee will be calculated by the Bank as the-sum of:
a) the greater of;

W the amomleqimi‘!e three {3) months’ interest payable on the amount of the fixed rate term facility Borrowing belng prepaid, calculated at
the inlerest rate applicable lo the fixed rate lerm facility Borrowing on the date of prepayment; and

@ he present value of the cash fiow assoclated with (he difference between the Bank’s original cost of funds for the fixed rate ferm facility
Borrowing and the curent'cost of funds for afixed rate term loan with a term subs{antially similar lo he remaining tarm and an amortizalion
period substantially. similar to-the refaining amoriization period of the fixed rate term facility Borowing, each as datermined by the Bank

on lhe date of such prepayment;
plus:

b) Foregone margin over the remainder of the term of the fiked rale term facilily. Bomowing. Foregone margin is defined as the present value of
the difference between the Bank's: original cast of fuhds for the fixed rate lerm faciity Borrowing and the inlerast that would have been chatged
1o tha Borrower over the remaining lesn of the fixed rate term facility Borrowing;

plus;
c) aprocessing fee.

The Prepaymanl Fee shall also be payable by the Barrower in the evenl'the Bank demands repayment of the outstanding fixed rale term facllity Bomrowing
on the occumence of. an Event of Defaull. The Bomower's obligation lo pay lhe Prepayment Fee.will be in addition to any olher amounts then owing by

the Borrower to.the Bank, wil form part of the Bomrowings outstanding and will be securad by the Security described herein,
The prepayment of any Borowings under & term facllity. wil ba.made In the reverse order of maturity.

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounis”) evidencing the Bomowirgs made avallable to the Borrower by the Bank under this
Agreement. The Bank shall record the principal amount of such Bommowings, the payment of principal and interest on accounl of the Bomrowings, and all
other amadnts becoming due to the Bank under this Agreemenl. The Accounts constitute, in the absence of manifest error, conclusive evidence of the
indebledness of the Bomower Lo the Bank pursuant fo this Agreement. The Bamrower authorizes and dirécts the Bank lo automaticaily debit, by mechanical,
elecronk: or manual means, any bank account of the Borrower for all amounts payable under this Agreemant, including, but not limiled to, the repayment
of principal and the payment of interest, fees and all charges for the keeping of such bank accounts.

CALCULATION AND. PAYMENT OF INTEREST AND FEES

a) The Borrower shallpay interest on each Overdraft, REP andfor RBUSBR based loan monthly In arrears. on the same day of each month as delermined
by the Bank, Such interes! will be calculatad monthly and will gccrue daily an the basis of tha actual number of days elapsed and a year of 365 days.

by The Borower shall pay inlerest on each fixed and/for yariable rale term facility In-amears at tha applicable rate on such dale as agreed upon between
the B",a(;gg aasnglhe Bomower. Such interest will be caltulated monthly-and will accrue daily on the basis of the achual number of days elapsed and a
ysar of 365 days..

t) The Borrower shall pay an LC fee on the dake of issuance of any LC calculated on the face amount of the LC issued, based upon the numbar of days
in the term and & year of 365 days. If applicable; fees for LCs Issued In US.cuency shall be pald in US cumency.

d) The Borower shall pay LG faes.in advance on a quarterly basis calcutaled-on the face amount of the LG Issuad and based on the umber of days in
the upeoming quariar or remalning lemm thereol and a yaar of 365 days. LG fees are non-refundable. If applicable, fees for LGs lssuadin US cumancy
shall be paid in US cumency. )

e) Amounis payable by the Borrower hereunder shall be peid at such place as the Bank may advise from time lo ime.In the applicable cumrency. Amounts
due on a day other. than a Business Day shall ba deemed lo be.due on the. Business Day next following such day. Interest and fees payable under
this Agreement arc'payable both before and afler any or all of defaull, maturity, demand and Judgement.

f)  The Borrower shall nol be obligaled to pay inleresl, fees or costs under or in fion-with this Agr in of what is permitted by
Applicable Law. in no event shali the effeclive Infarest rate payable by the Bomower under any facliity be less than zero.
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g) The annual rates of infgrest or fees fo which the rales caleulatéd in accordance with this Agreament are aquivaiént, are the rates so cakcutated
multipied by the aciual number of days in the calendar year in'which such calculation Is made and divided by 385.

FEES, COSTS AND EXPENSES : )

The Bommower agrees to pay Lhe Bank all fees stipulated in this Agresmenl and all fees charged by tha Bank relaling to the documanlation or regisiration
of this Agreamenl and thé Security. In addltion, the Borrower agrees fo pay all fees {including legal fees), cosls and expenses incunred by the Bank in
connection with the preparalion, negofiation, documentation and registration of this Agreement and any Sacurlly and the adminktraficn, operation,
terminalion, enfercemant or- prolection of its rights in connaction wilh this Agreement and the Securily, The Borrower shall indemnify and hold the Bank
harmiess against any loss, cost or expensa incumred by the Bank ff any facility under the Credl Facifilies is repald or.prepaid other than on ils Maturity
Dale. The determination by the Bank of such loss, cost orexpense shall be conclusive and: binding for all purposes-and shall include, without limitation,
any loss ifcumed by the Bank in liquidating or redeploying deposils acquired to make or maintain any facllity.

GENERAL COVENANTS ; _

Without affecting o fimiling the fight of the Bank 1o terminate"or demand payment of, or cancel or restrict availabifity of any unufilized portion of, any

demand or other discretionary facilfty, the Borrower covenants and agrees with the Bank that the Borrower:

a) wil pay all sums-of money when due under the terms of this Agreement; :

b) will immedialely advise the Bank of any even! which constitutes or which, with nolice, lapse of lime or both, would constilule a breach of any covenant
or olher lerm or condition of this Agreement or any Securily or an Event of Default;

©) will file all malerial tax retums which are or will be required lo be filed by It, pay ormake provision for payment of all material taxes (including inlerest

.and penallies) and Potenlial Prior-Ranking Claims, which are or will hecome due-and payable and provide adequate reserves for the payment of any
tax, the payment of which is being canlested; :

d) will give the Bank 30 days prior nolice in writing of any intended change inils ownarship struclure ar composillon and will not make or faciitate any
such changes without the prior Written consen of the Bank;

e) -will comply with all Applicable Laws, including, without fimitation, all Environmental and Health and Safety Laws;

)  wilimmediately advise the Bank of any aclion requests or violallon notices received concerning the Borrower and hold the Bank harmless from and
against ariy losses, cosls or expenses which the Bank may suffer or incur for any environment related liabilities existenl now of in the: future with
respect o the Bormower; ' .

g) will deliver lo the Bank such financial and other Information as thé Bank may reasonably request from time to ime, including, but not limited to, the
reports and other information set out under this Agreeimenl;

h)  will immediately advise the Bank of any unfavourablé change in its financlal position which may adversely affect its ablfity to pay or perform ils
obligations in accordance with the terms of this Agreement; o

) will keep its assets fully Insured agalnst such peils and in such manner as would be customarily insured by Persons canying on a similar business
or owning similar assels-and, In addilion, for any buildings localed in areas prone (o flood and/or earthquake, will Insure and keep fully insured such
bujldings agalnst such perils; )

) excep!for Permitied Encumbrances, will not, without the prior written consent of the Bank, grant, create, assuma o suffar (o exisl any morigage,
charge, llen, plédge, security inferest or olher encumbrance affecting any of its properties, assels or other rights;

K)  will not, without Ihe prior wrilten consenl of thé Bank, sall, transfer, canvey, lease or othenwise dispose of any of its properiies or assels other than in
the ordinary-course of business and on commercially reasonable lenms;

1) will nol, without the prior written consent of the Bank, guaraniee or otherwise provide for, on a direct, indirect or contingent bisis, the payment of any
monies or performance of any obligations by any other Person, excepl as may be provided for herain;

m) will not, without the pricr writen consent of the Bank. merge, amalgamate, or otherwise enter info-any ather form of combination with any other
Person;

n)  will permit the Barik cr lis representatives, from time o time, ) 10 visit and inspect the Borrdwer's premises, properties and assets and examine and
ablain copies of the Borrower's records or glher information, i) to collect information from any persan regarding any Polential Prior-Ranking Claims
and [ii) to discuss the Borrower's affas with the auditors, counsel and othar professional advisers of the Borrower. The.Bormower hereby authorizes
and directs any such third party to provide 1o the Bank or [ts representatives all such informallon, records or documentation requestad by the Bank;

and
0) willnol use the proceeds of any Credit Fagility for the benefil or on behalf of any Person other than the Borrower.

‘GENERAL INDEMNITY :

The Borroveer hereby agrees to indemnify and hold the Bank and its direclors, officers, employees and agents harmiess from and against any apd all
claims, suits, actions, demands; debls, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any nalure which are suffered,
incurred or sustained by, imposed on or asserted Against any such Person asa result of, in connection wilh or arising out of i).any braach of any term or
condllion of this Agreement or any Security or ahy other agreement delivered lo the:Bank by the Borrower or any Guaranlor if appficable or-any Event of
Default, i) the Bank acting upon instructions given or agreamenis made by electronic Iransmission of any type, i) the presence of Contaminanis a, on or
under or the discharge or likely discharge of Contaminants from, any properties now o previousty used by the Borrower and lv) the breach of or nan
compliance with any Agplicable Law by the Borower or any Guarantor.

AMENDMENTS AND WAIVERS _
Save and except for any waiver or exiension of the deadlirie for acceplance of this Agreement al the Bank's sole discretion, which may be communicated
inwriting, verbally, or by canduct, no amendment of walver of any provisic of Ihis Agreement will be effeciive unless itls in writing, signed by the Bomower

and the Bank. Na failure or delay, on the pant of the Bank, in exercising, any righl or power hereunder or under any Security ‘or any other agreemenl
delivared 1o the Bank shall operate es a walver thereof. Each Guarantor, IF applicable, agrees that the amendmienl or waiver of any provision of this.
Agreament (olhar than agreements, covenanis or fepresenlations expressly made by any Guarantor hereln, If any) may be made without and does nol

require the consent oragreament of, or nolice to, any, Guarantor.

SUCCESSORS AND ASSIGNS . .
This Agreemenl shall extend 10 and be binding upon the parties herelo and their respective heits. execulors, administralors, succassors and permitted
assigns. The Borower shall not ba erititied to-assign or transfer any. rights or obligalions hereunder; wilhoutthe cansent in waiting of the Bank.

GAAP

Unless ‘otherwise provided, all accounting ksrms used in this Agreement shall be Interpreted in accordance with Canadian Generally Accepled Accounting
Principles, as appropriale, for publicly accountable enterprises, private enterprises, nol-for-profil organizations, pension plans gnd in accordance, 89’
appropriate, with Public Sector Accounting' Standards for government organizations in effiect from time to ime, applied-on a consistent basis from period
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lo period. Al financial stalements and/or reports shall be prapared using one of lhe dbove bases of presentalion, as sppropriate, Including, without
iimitation, the application of accrual accounting. Except for the transition of accounting stendards In.Canada, any change In accounting principles or the
applicalion of accounting principles is only permitted with the prior written consent of the Bank.

SEVERABILITY _ o » )
The Invalidity or unenforceability of any pravision of Lhis Agreement shall not affact the validity or enforceability of any other provision of this Agreement

and such invalid provision shall be deemed to be saverable.

DEFAULTBYLAPSEOFTIME = | . ) . o
The mera lapse of lime fixed for performing an obligation shall have the affed] of putting the Berrower in defaull thereof.

SET-OFF .

The Bank is authorized (but not abligated), at any ime and withoul nolice, (o apply.any credit balance (whelher or not then due) in any account in the
nama of the Barrower, or lo which the Bomower is benaficially entitled (in any currency) al'any branch or agency of the Bank in or towards sallsfaction of
the indebtedness of the Borrower due to the Bank under the Credil Facliiles and the other obligations of the Borrower under this Agreement For that
pumpose, the Bank is imevacably aulhorized 14 use all or any pari of any such cradit balanca to buy such other currencies as may be necessary lo effect
'such applicaion.

CONSENT OF DISCLOSURE

The Bamrower hereby grants perinission {o any Person having Information In such Person's possession relating o any Polential Prior-Ranking Clalm, to
releasa such Information o the Bank (upon Its writlen request), solely Tor the purpose of ‘assisting the Bank lo evalate the financial condilion of the
Bormower.

JOINT: AND BEVERAL / SOUIDARY
Wheve miaré than one Person is liablé 2s Borrower, for any’obligalion under this Agreement, then the llability of each such Person for such obfigation is
joint and several (in-Quiebec, sofidary) with each othersuch Persan.

EVENTS OF DEFAULT

Without affecting or imifing the right of the Bark 1o terminate or demand payment of, or lo cancel or restricl availability- of any unutilized porticn of, any

demand or other discreticnary facility, each of the:following shall constitute an “Evant of Default” which shall enlite the Bank, in Ils sole discrelion, to

cancel-any Credit.Facllities, demand jmmediate repayment In full of any amounts autstanding undar any-term facillty, together with outstanding accrued
interest and any.other indebtedness under or with respect to any term faciiity, and lo realize on ali or any portion of any Sacurity:

a) failure of the Borrower to pay any principal, interest or cther amount when dus pursuant (o this )

b) faliure of the Borower, or any Guaranior if epplicable, lo cbserve any covenant, term oF candition or provisien coptained In this Agreement, the
Securily or any other agreement defivered lo the Bank orin ary documentation relating hereto or therelo;

c) (he Borrower, or any Guarantor if applicable, s unable (o pay its debls as such debls becoma due, orls, or Is adjudged or declared 1o be, or admits
to being, bankrupt or Insolvent; )

d) Il any proceeding Is laken to effect a compromise or amangement with the creditors of tha Borrower, or any Guarantor if applicable, or to have the
Borrower, 6r any Guarantar if applicable, declared bankrupt or wound Up, or 1o have 8 receiver appointed for any part of the assets or operations of
the Borrower, or any Guarantor f applicable, or.it any encumbrancer takes possessian of any part theneof;

e) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership structure or composifion or operalion of the
Borower, or any Guaranior if applicable;

f)  if any represanialion or wamanty made by the Bomrower in any document relating harelo ar under any Securty shall be false In any maierial respect;
or

g) il the Borrower, or any Guarantor if:applicable; defaulls in the paymant of any other Indebiedness, whether owing to the Bank or to any other Person,
or-defaults in the pefformance or obsarvance of any agreement in respeci of such Indébledness where, as a result of such default, the matunty. of
such indebledness Iz ar may be acceleraled.

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs andlor L.Gs will be subject o the following lerms and conditions:

a) each LC andfor LG shall expire on a Business Day and shall have a term of nol more than 365 days;: )

b) alleas| 2 Business Days prior lo the Issue of an LC and/or LG, the Bomower shall execule a duly authorized application with respect lo such’ LC
andfor LG ahd each LC and/or LG shall bie govemed by Ihe terms and condillons of the relevant application for such contract. If there is any.
inconsistency at any lime belween the-terms of this Agreement and the terms of the applicalion for LC andfor LG, the lerms of the application for the
LC and/or LG shall govern; and

¢) anLC andior LG may not be revoked prior to Its expiry date uniess the consent of thia beneflclary of the LC and/or LG has been obtained.

d) LCand/orLG fees and drawings wiil ba charged o the Bomrower’s accounts. ’ ‘ )

FEF CONTRACTS

Bank makes no formal commilment herein to enter Into any FEF Coniract and the Bank may, atany time and atall iimes, in its sole and absoluts discretion,
accepl of reject any request by the Borrower o enter into a FEF Caniract. Should the Bank make FEF Conlracls availabla lo-the Bomrower, the Borrower
agrees, with Ihe Bank as follows:

a) :\e mw:rshau promplly lssue or counlersign gnd relum a cordimmation or acimowledgemant of the lerms.of each such FEF Contract-as required
y ank;

b) the Bomower shall, i required by the Bank, promptly enter into a Foreipn Exchange and Opliens Master Agreement or such other agraement Inform
and substance salisfactory 1o the Bank to govem the FEF Contract{s); P

¢) in the event of demand for payment under the Agreamenl, lha Bank may terminate all or any FEF Contraats. If (he agreement goveming any FEF
Conbaci does not contain provisions governing lermination, any such termination shall be effectad’in sccardance with cusiomary market-practica. The
Bank's deteimination of amounis owing under any terminated FEF Confract shall be conclusive in the absence ‘of manifest error. The Bank shall
apply any amount owing by the Bank fo the Bormower on termination of any FEF Contract against the Borrower's obiigations 1o the Bank under the
Agreemeni and any amaunt owing lo The Bank by the Bommower. on such lermination shall be added lo the Borrower’s obligations o the Bank under
the Agreement and secured by the Security;
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d) the Bomower shall pay all required fees in conneclion with.any FEF Confracts and indermrify and Fold the Bank harrhless agalnst any ldss, ost ar
expense incurred by the Bank in relation to any FEF Contract;

@) any fights of the Bank herein in respect of any FEF Confractare in addition fo and not in {imitation of or substitution for-any rights of the Bank under
any sgreement goveming such FEF Contracl. In the event that there Is any inconsistency etany ime between thé terms hereof and any agraement
goveming such FEF Conlract, the lerms of suth agreement shall prevall;

f)  in addition to-any securlty which may be hefd at any-me in respect of any FEF Contract, upon request by the Bank from time to fime, the Bofrower
will defliver to the Bank such security as is acceplable o the Bank as continuing collateral sacurlly for the Borrower’s obligations to the Bank in respect
ol FEF Contracts; and )

g} the Borrowerwill enter each FEF Contraet as princlpal, and only for purposes of hedging currency risk arising in the ordinary course of the Borower's
business and nol for purposes of speculation, The Berrawer understands and herety acknowledges the risks-associaled with each FEF Contract:

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Barrowings and/or Leases if applicable, outstanding under any facliity-in a currency other than Canadian currency, whan
converted to the Equivaient Amourit in Canadlan currency, exceeds. the amount avallable under such facillty, the Borrawer shall immedialely repay such
excess or shall secure such excess 1o the satisfaction of the Bank.

LANGUAGE
The parfies hereto have expressly requested that this Agreement and all related documents, Including notices, be drawn uﬂ in the English language. Les
parties ont expressément demandé gue la présante convention el tous les documents y afférents, y.compris les avis; solent rédigés en langue anglalse.

WHOLE AGREEMENT
This Agr t and any documents or instruments referred to in, or delivered pursuant o, of In connection with, this Agreement consliitite the whole and
enlire agreamenl between the Borower and the Bank with respect to the Credit Facilities.

GOVERNING LAW

This Agreement shall be.govemed by and construed |n accordance willy the laws of the Province in which the branch of the Bank, which Is the Borrower’s
branch of accounl, Is localed, and the taws of Canada applicable therein, as tha same may from time to ime be In effect; The Borrowar imevocably submits
10 the non-exclusive jurisdicfion of the cduris of such Provinge and acknowledges the competence of such couris and irrevocably agrees 10 be bound by
a judgment of any such court.

NOTICES

Any nolice ar demand lo be given by the Bank shall be given In waiting by way of a fetter addressed (o'the-Borrower: If the leter is senl by lelecopier, it
shall he deemed received on the date of transmission, proyided such transmission is sent prior to 5:00 p.m. on 3 day on which the Borower's business is
open for normal business, and olherwise on the next such day. If the letter is sent by ordinary mail fo the address of the Borrower, [l.shall be deemed
received on the dale falfing five (5) days following the date of the latter, unless the latier is hand-delivered to the Borrower, in which case the leffer shall
be deemed to be received on the date of delivery. The Boffower musl advise the Bank al dnce-about any changes in the Borower's address.

COUNTERPART EXECUTION ) )
This Agreement may be executed in any number of counterparts and by different pariiés in separate.counterparts, @ach of-which when se executad shall
be deemed lo.be an orighal and all.of which takeh together constilute ong and the same Instrumant.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or Instument provided to the Bank by the Borrawer-or any Guaranlor as applicable, by way of
elecironic msll or fax transmission as thaugh it were an original documeént The Bank Is further enlitied to ‘assume that any communication from the
Borrower feceived by electronic mail or fax transmission ls a reliable communication from tha Borrower.

ELECTRONIC IMAGING .

The parlles hareto agreethat, at any ime, the Bank may convart papermcords of this Agreement and all other documeniation delivered 1o the Bank (eaeh,
a "Paper Record") inlo-elsctronic images (each, an "Blectronic Image”) as part of the Bank's normal business praclices. The parties agree thal each such
Electronic Image shall be considered as an avthorilalive capyof the Paper Record and shall be Jegally binding on.the parties and admissible In-any legal,
administrative or other proceeding as conclusiva evidence of the conlents-of such document in tha same.manner as the original Paper Record.

CONFIDENTIALITY

This Agreement and all of its terms are canfidential (“Confidential Information”). The Borrower shall ksep the Cenfidential Information confidential and
will nol disclose the Confidential Information, or any part thereol, Joany Person other than the Botrower's direclors, officers, employees, agents, advisors,
contraclors, consultants and other representatives of the Barrower who need to know the Confidential Information for the purpose of this Agreament, who
shall be informed of the confidential nalure of the Confidentlal Information and wha agree or are otherwise bound o ireal the Confidential Information
consistent with the terms of this Agreement. Without limiling the generalily of the foregoing, the Bomowet shall not issus any press release of make any
other public announcement or filing with respect to the Canfidential Information without {he Bank's prior written consent.

DEFINITIONS )
For the pumpose of this Agreement, if applicable, the following terms and phrases shall‘have the following meanings:

*Applicable Laws™ means, with respect to any Persen; property, bansatiion or evenl, sl presenl orfulure applicable laws, stalules, regulations, rules,
policies, guidelines, rulings, interpretations, directives (whefHer or not having the force of law), orders, codes, irealies, convenlions, judgements, awards,
determinations and decrees of any govemmental, quasi-govemmental, regulatory, fiscal or monstary body or agency or court of compelent jurisdiction in
any applicable Jurisdiction; *

“Borrowing" meins each use of a Cradit Facllity, excluding Leases, and all such usages outstanding atany - time are “Borrowings”;

uBusiness Day" means a day, excluding Salurday, Sunday and any other day which shall be a legal holiday In Canada or any Province thereof, or a day
on which banking instiutions are closed throughoul Canada;
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ROYAL BANK OF CANADA CREDIT AGREEMENT — STANDARD TERMS FORM 472 (12/2022)

“Business Loan Insurance Plan” neans the oplional group creditor insurance coverage, underwritten by RBC Life Insurance Campany, and offéred Irv
connection wilh sligible loan praducts offered by the Bank;

“Gapital Expendilures” means, for any-fiscal period, any anicunls accrued or paid in respect of any purchase or other acquisition for value of capita
aas:t? a'ld.]?gr greater certainty, exchudes amounts éxpended In respect ofthe normal repair and mainlenance: of capital assels utiiized in the ordinary
coursé of business; "

uGontaminant” includes, without imitation, any poliutant, darigerous substance, liquid waste, Industrial wase, hazardous material, hazardous subsiance
or contaminant including.any of the foregoing as defined In any Environmental.and Health and'Safety Law,

“Corporate Distributions” means any payments to any shargholder, director or officer, or fo any associate or holder of subordinaled debt, or fo any
shareholder, diraclor or officer of any associale or holder of subordinated debt, including, without imialion, bonuses, dividends, Interest, salarles or
repayment of-debt or making of loans to any such Person, but excluding salaries {o officers or other employees in the ardinary course of business;

“Curront Assets™ means, at any Ime, those assets ordinarily realizable within one yeer from Lhe date of determination or within the normal operating
cycle, where such cycle Is longer than a year;

"Current Liabillties” means, al any time, amounis payable within-one year fram the date of determination or within the normal operaling cycle, where
such cycle is-Jonger than a year (Ihs operating cycle must comespond with that used for current assels);

‘Current Ratio” means the ratic of Cumrent:Assels to Current Liabilities;.

“Dabt Service. Coverage™means, for any figcal period, the'ratio.of EBITDA o the tota of Interest Expense and schadulad principal payments in respect
of Funded Debt;

“EBITDA" means, for any fiscal perlod, net income fromcontlnuing oparations (excluding exiraordinary gains. or losses) plus, lo the extent daducted in
determining nel income, interest Expense and fcome taxes acorued during, and depreciation, depletion and amortization expenses deducted for, the
period;

“Envirgnmental Activity' means any aclivity, event or circurnstanca in respect of a Contaminant, including, without limitalion, ils storage, use, holding,
collection, purchase, accumulation, assessment, genaration, manufaciure, construction, processing, trestment, sfablization, dispesition, handing or
transportation, or its Release Inlo Lhe natural envinment, including movement through or in (e air, soil, surface waler or groundwater;

“Environmental and Health and Safety Laws™ means all Applicable Laws relating to the environment or oceupational health -and safety, or-any
Environmental Activity; ’ ’

"Equ]valonl. Amount” means; with respectto an amounl of any currency, the amount of eny other currency required to'purchaseé that amourit of the first
mentionad curency through the Bank in Toronlo, in accordance with normal banking procedures;

“Equity” means the total of share capital (excluding prefesred shares redeafnable within one year) conlributed surplus and retained .eamings plus
Postponed Debk;

“Flnancial Assistance” means any form of difect or indirect-financial assistance of any other Parson by means of a Ioan, guaraniee or otherwise or any
abligations (conlingent or atherwise) intended to ‘enable anolher Person to incur or pay arny debt or comply with any agreements refated therelo or to
othérwise assure or protest creditors of another Person against iess Inrespect of debt or any other obfigations of stch other Person;

“Fixed Charge Coverage" means, for any fiscal period, fhe ratjo of EBITDA plus.payments under operating leases less cash income taxes, Corporate
Distributions and Unfunded Caplta) Expenditures lo Fixed Charges,

'th'er.:I cr:rgu" means, for any fiscal period; the lota! of Interest Expense, scheduled principal payments In.respect of Funded Debt and paymen)s under
oparating leasas; '

“Fareign Exchange Forward Contract” or "FEF Conitract' maans a ciirency exchange fransaction or agreement orany optioni with respectto any such
transaction now existing or herafter entered into between the Borower and the Bank.

“Funded Debt" means, al gny time for the fiscal perlod then ended, all obligatidns for bofrowied money which bears interest or to whith interest Is imputed
plus, withoul duplication, all obligations for the deferred payment of the purchase of properly, all capRal lease.obligations and all Indebtedness secured by
purchase money security [nterests, but exciuding Postponed Debt;

"Guarantor” means any Person who has:guaranteed the obligalions of the Borower under this Agreemient;

“Laase"-meaans an advance of credi by the Bank to the Borrower by way. of a Master Lease Agreement, Master Léasing Agreement, Leasing-Schedule,
Equipment Leass, Conditional Sales Contract, or pursuant io an Interim Funding Agreement or an Agency Agreemeil, in each case [ssuad to the Borrower,

“Intarest Expense” means,for any fiscal period, the aggregale cost of advances of credit outstanding during that period including, without limitation,
interest charges, capitatized interest, the interest component of capital leases, fees payable In respect of letters of credit and letlers of guarantee and
discounts incurred and fees payable in respect of barkers’-acceptances.

“Investment” means the acquisition. (whether for cash, property, services, securities or otherwise) of shares, bonds, notes, debentures, parinership or
olher property- interests or other securities of eny ofher Person or any agreemént'to make any such acquisition;
"Letter of Credit” or “LC" means a documentary credit Issued by the Barik on bahalf of the Borrower for tha purpose-of paying suppliers of goods;

YL eiter of Guarantea" or "LG” meana-a dooumentary credilissued by the Bank onbehalf of the. Bomower for the. purpose of providing: security ta a third
parly that the Bormower or a person designaled by the Borrower will parform a confractual obligation awed lo such.third party;
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iipargin™ o "Margined” means that the avaliabillty of Bamawings under Lhe credi facliities will be based on.the Borrower’s level of eccounls receivable,

inventory and Polential Prior Ranking Claims as determined by reference Ia regular reports provided lo the Bank by the Borrower;

“Oyardraft” means:advances of credil by way of debil balances in the Borrower's cuent account;

upgmmittad Encumbrances” means, in respect of the Borawer:

a) fiens arising by operation of law for amounis nol yet due or definquent, minor encumbrances on real property such as easements and righits of way
which do ot materially detract from the value of such property, and sequrity given to municipalities and simfiar public authorittes when required by,
such authorities in connection with the operations of the Borrowerin the ordinary course of businass; and

b) Security granted in favour of the Bank;

"peorson” Includes an Indwidual, a parinership, 2 joint venlure, a-trusi, .an unincorporaled organization, a company, a corporalion, an association, a
govemment.or any depariment or-agency. thereof including Canada Revenue Agency, and any other incorporated or uningorporated entity;

“Policy” means the Business Loan Insurance Plan policy 52000 and 53000, lssued by RBC Life Insurance Company o the Bank;:

“Postponed Debt™ means indebtedness that s fully postponed and suboriiinated, both as to princtpal and interest, on terms safisfactory to the Bank, to
the obligations owing to the Bank hereunder;

“Potential Prior-Ranking Clalms" means ell'amoints owing or required to be pald, where the faiture lc pay any such amount could give rise lo a claim
pursuant to any law, statuls, regulation or otherwise, which ranks oris capable of ranking In priority 1o the Securily or othenvise In priorily to any claim by
the Bank for repayment of any amounis owing under this Agreament;

“RBP" and "Royal Bank Prime" each means the annual rate of interast announced by the Bank from fime to lime as being a reference rata then In effect
for determining interest rates'an commercial loang made in Canadian currency in Canada;

“RBUSBR" and “Royal Bank US Base Rate" éach means the annual rate of interést announced by the Bank from time to fime as a reference rate then
in effect for determining interest rates on commercial loans made in US aurrency in Canada;

“Release” inchudes discharge, spray, Inject, inoculate, abandan, deposit, spill, i2ak, seep, pour, emit, émpty, throw, dump, place and exhaust, and when
used as a noun has B simitar meaning; ' o

"Tangible Net Worth” means the tolal of Equily lesa inlangibles, deferred charges, leasehold Improvemants, defemred tax credits and unsecured advances
to relaled patties. For ihe purpose hereof, Intangibles are assets lacking physical substancs)

“Total Liabllities” means all llablklles axchssive-of defened tax labiliies and Postpéned Debt;
"Unfunded Capital Expenditures” means Capital Expendiiures not funded by elifer bank debl or equity proceeds.
“US"™ means United States of America,
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g Royal Bank
RECH FORM 484 OWL (Rev 06/2023)
ROYAL BANK OF CANADA AMENDING AGREEMENT DATE: August 2, 2023
BORROWER: SRF:
MICROB RESOURCES INC. 394436869
ADDRESS (Street, City/Town, Province, Postal Code)
Unit 105
3551 VIKING WAY
RICHMOND BC V6V1W1

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned borrower (the “Borrower”) the following
amendments to the credit agreement dated June 28, 2023, and any previous amendments thereto, between the Borrower
and the Bank {the “Agreement”):

1. Under the Credit Facilities section of the Agreement, Facility #1 is amended and restated as follows:

Facility #1 Revolving demand facility in the amount of $1,500,000.00, available by way of RBP and/or
RBUSBR based loans.

Minimum retained balance $0.00

Revolved by the Bank in increments of $5,000.00

Interest rate: RBP + 2.50% and/or RBUSBR+ 2.50% per annum. Interest payable monthly, in arrears, on the same
day each month as determined by the Bank.

Margined: Yes [ ] No[X

2. The Other Facilities section is amended and restated as follows:

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities™). The Other Facilities will be
govemned by this Agreement and separate agreements between the Borrower and the Bank. In the event of a confiict
between this Agreement and any such separate agreement, the terms of the separate agreement will govern.

a) Credit Card to a maximum amount of $100,000.00 available in Canadian currency and US currenacy;

b) All Foreign Exchange Forward Contracts ("FEF Contracts") outstanding at any time and from time to time.

OTHER TERMS AND CONDITIONS

a) All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement; and
b) All other terms and conditions of the Agreement Including those contained in the standard terms provided therewith,
remain in full force and effect.

STANDARD TERMS

in addition to the standard terms previously provided to the Borrower as indicated in the Agreement, the following
standard terms, if indicated in the boxes below, are being provided to the Borrower:

[ ] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ 1 Form 473 (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

[ ] Form 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions

[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

® Registered rademark of Royal Bank of Cenada

ROYAL BANK OF CANADA AMENDING AGREEMENT Page 1 0of 2
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ACCEPTANCE

The Borrower and the Bank waive any requirement for the amendments set out above to be signed by the Borrower. The
Borrower is deemed to agree to the amendments set out above and to the new or amended standard terms, if provided,
so taking effect by accessing credit, borrowing or continuing to borrow under the Credit Facilities. The above amendments
and the new or amended standard terms, if applicable, take effect as of the date of this amending agreement.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Celia Hui

frc

® Reglalered trademark of Royal Bank of Cenada

ROYAL BANK OF CANADA AMENDING AGREEMENT Page 2 of 2
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This is Exhibit “E? referred to in the
Affidavit #1 of Norman McLeod affirmed
before me at Vancouver, BC, this 2nd day

of January, 2025
/4 g

A Commissioner/Notary Public for the
Province of British Columbia
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Business Debtor - "MICROB RESOURCES INC."

Search Date and Time: December 10, 2024 at 12:13:15 pm Pacific time
Account Name: OSLER, HOSKIN & HARCOURT LLP

Folioc Number: 1263723

TABLE OF CONTENTS

5 Matches in 5 Registrations in Report Exact Matches: 5 (*) Total Search Report Pages: 25
Base Base Registration Debtor Name Page
Registration Date

1 143401E Jahuary 18, 2008 * MICROB RESOURCES INC. 2

2 020610M January 23, 2020 * MICROB RESOURCES INC. [

3 595200P June 12, 2023 * MICROB RESOURCES INC. 17

4 628667P June 27, 2023 * MICROB RESOURCES INC. 20

5 799518Q December 2, 2024 * MICROB RESOURCES INC. 24
l?.rgistry Business Debtor Search - “MICROB RESOURCES INC." | Page 1 of 25

parimat
R Services
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—t PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH e _ _
COLUMBIA BC Registries and Online Services

Base Registration Number: 143401E

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time:  January 18, 2008 at 8:59:40 am Pacific time
Current Expiry Date and Time: January 18, 2037 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of December 10, 2024 at 12:13:15 pm Pacific time)

Secured Party Information

BUSINESS DEVELOPMENT BANK OF Address

CANADA 1500 - 1133 MELVILLE STREET
VANCOUVER BC
V6E 4E5 Canada

Debtor Information

MICROB RESOURCES INC. Address

#1 - 156 ALDERS ROAD
SALT SPRING ISLAND BC
V8K 2K5 Canada

Vehicle Collateral
None

i chist
m Services 4 Business Debtor Search - "MICROB RESOURCES INC.” | Page 2 of 25
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

March 6, 2019 at 10:48:34 am Paclfic time

ADDED

PRINTER, VIKING M400 SPARE PARTS, STAINLESS STEEL LOAD SHELF, ONE ADDITIONAL QUAD
FORMING TUBE FOR 124MM WIDE X 85MM DEEP, ACCRAPLY LABEL VALVE APPLICATOR, VIKING
CAROUSEL UNIT, M400 BAGGER STAND, AND SET OF EXCHANGEABLE POCKETS FOR SECOND 908
GRAM BAG SIZE; (I1l) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS REPLACEMENTS
SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE (1) BUHLER INC. COFFEE ROASTER ROASTMASTER
120 (AIR RE-CIRCULATING SYSTEM), INCLUDING CONTROL PANEL UL VERSION, FREIGHT DDP,
FEEDING SYSTEM TO ROASTMASTER 120, AND DE-STONING SYSTEM; (i1} VIKING MASEK GLOBAL
PACKAGING TECHNOLOGIES EQUIPMENT DESCRIBED AS PNEU-CON \WHISPER LOADER\ FREE FLOW
GRANULAR CONVEYING SYSTEM, WEIGH RIGHT IQ-SHUTTLE NET WEIGH FILLING MACHINE, VIKING
MASEK M400 VFFS MACHINE, MARKEM-IMAJE X40 (53 MM)THERMAL TRANSFER ,AND OR DEALINGS
WITH THE COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR OTHER PAYMENT THAT
INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE
COLLATERAL.

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY, INCLUDING INVENTORY,
EQUIPMENT AND FIXTURES AND PROCEEDS, INCLUDING ACCOUNTS RECEIVABLE, BOOK ACCOUNTS
AND THE PROCEEDS THEREOF, BUT EXCLUDING CONSUMER GOODS

Original Registering Party

MCCONNAN BION O'CONNOR & Address
RETERSQN 420 880 DOUGLAS STREET
VICTORIA BC
V8W 2B7 Canada
Se# | Registry Business Debtor Search - "MICROB RESOURCES INC." | Page 3 of 25

Jif. Services
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—t PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH . . .
COLUMBIA BC Registries and Online Services
HISTORY
(Showing most recent first)
COLLATERAL ADDITION
Registration Date and Time: March 6, 2019 at 10:48:34 am Pacific time
Registration Number: 3544211

General Collateral

March 6, 2019 at 10:48:34 am Pacific time

ADDED
PRINTER, VIKING M400 SPARE PARTS, STAINLESS STEEL LOAD SHELF, ONE ADDITIONAL QUAD
FORMING TUBE FOR 124MM WIDE X 85MM DEEP, ACCRAPLY LABEL VALVE APPLICATOR, VIKING
CAROUSEL UNIT, M400 BAGGER STAND, AND SET OF EXCHANGEABLE POCKETS FOR SECOND 908
GRAM BAG SIZE; (1) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS
REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE ,{I) BUHLER INC. COFFEE
ROASTER ROASTMASTER 120 (AIR RE-CIRCULATING SYSTEM), INCLUDING CONTROL PANEL UL
VERSION, FREIGHT DDP, FEEDING SYSTEM TO ROASTMASTER 120, AND DE-STONING SYSTEM; (I1)
VIKING MASEK GLOBAL PACKAGING TECHNOLOGIES EQUIPMENT DESCRIBED AS PNEU-CON
\WHISPER LOADER\ FREE FLOW GRANULAR CONVEYING SYSTEM, WEIGH RIGHT 1Q-SHUTTLE NET
WEIGH FILLING MACHINE, VIKING MASEK M400 VFFS MACHINE, MARKEM-IMAJE X40 (53
MM)THERMAL TRANSFER ,AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR
DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL.

Registering Party Information

CAMPBELL FROH MAY & RICE LLP Address

2005611 COONEY ROAD
RICHMOND BC
V6X 3J6 Canada

ch-:&,;_‘ IS;wicesg oy Business Debtor Search - "MICROB RESOURCES INC." | Page 4 of 25
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RENEWAL

060

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:
Registering Party Information

CAMPBELL FROH MAY & RICE LLP

AMENDMENT

March 5, 2019 at 2:28:10 pm Pacific time
352473L

4 Years

January 18, 2037 at 11:59:59 pm Pacific time

Address

200 5611 COONEY ROAD
RICHMOND BC
V6X 3]6 Canada

Registration Date and Time:
Registration Number:
Description:

Registering Party Information

CHARLES L. ANDERSON,
BARRISTER & SOLICITOR

o " Registry

L Services

May 21, 2014 at 9:46:01 am Pacific time

965513H

BUSINESS DEVELOPMENT BANK OF CANADA GRANTS TO
THE TORONTO- DOMINION BANK PRIORITY OVER THE
INTEREST OF BUSINESS DEVELOPMENT BANK OF CANADA
AND POSTPONES THE RIGHT, TITLEAND INTEREST OF
BUSINESS DEVELOPMENT BANK OF CANADA TO THE
TORONTO-DOMINION BANK AS IF BASE REGISTRATION
NUMBER 143401E HAD BEEN REGISTERED IMMEDIATELY
AFTER THEREGISTRATION OF THE TORONTO-DOMINION
BANK, BASE REGISTRATION NUMBER 965447H,
NOTWITHSTANDING THE RESPECTIVE DATES AND TIME
OF EXECUTION AND REGISTRATION OF THECHARGES OR
THE RESPECTIVE DATES OF ADVANCEMENT OF MONIES
UNDER THEM.

Address

835 GRANVILLE STREET
VANCOUVER BC
Vv6Z 1K7 Canada

Business Debtor Search - "MICROB RESQURCES INC." | Page 5 of 25
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 020610M

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time:  January 23, 2020 at 2:15:20 pm Pacific time
Current Expiry Date and Time: January 23, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of December 10, 2024 at 12:13:15 pm Pacific time)

Secured Party Information

gol\ll)r'\I(IN' A DIVISION OF Address
T
ENNINGTON FINANCIAL CORP. 102-1465 NORTH SERVICE RD E

OAKVILLE ON
L6H 1A7 Canada

aas - istl .
o) Semi‘g‘ Y Business Debtor Search - "MICROB RESOURCES INC." | Page 6 of 25
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Debtor Information

MICROB RESOURCES INC.

MCLEOD, NORMAN

SALT SPRING COFFEE CO

MCLEOD, NORMAN LEWIS

Vehicle Collateral
None

Anrms Rﬂgisrry

CORLMLA SE!‘\"iCG
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Address

105-3551 VIKING WAY
RICHMOND BC
V6V 1W1 Canada

Address Birthdate

211 HOREL RD April 7, 1956
SALT SPRING ISLAND BC
V8K 2A4 Canada

Address

105-3551 VIKING WAY
RICHMOND BC
V6V 1W1 Canada

Address Birthdate
211 HOREL RD April 7, 1956
SALT SPRING ISLAND BC

V8K 2A4 Canada

Business Debtor Search - “MICROB RESOURCES INC." | Page 7 of 25
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() PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH IS _ '
COLUMBIA BC Registries and Online Services

General Collateral

May 21, 2020 at 8:06:04 am Pacific time

DELETED

PURSUANT TO LEASE AGREEMENT 50008681, ALL PRESENT AND FUTURE EQUIPMENT

ADDED
220LB/HR 1 642/B628106.12 RATIONAL ELECTRIC COMBI 62E 208V-3PH 1 435/TP424-208/240V
TOASTMASTER 4 SLOT TOASTER 208/240V 1 1768/02157397 T1-6060RSRD-S GRAB & GO
REFRIGERATED DISPLAY 60\ 1 747/02173565 PANINI TURBOCHEF OVEN 1 WORK TOP 137.25\
W/SINK ITEM #2163/02180922 1 WORK TOP 54.5\ W/SINK ITEM #2163/021809228 1 WORK TOP
55.5\ ITEM #2163/02180922C 1 CLEAN SIDE DISHTABLE ITEM #2163/02180922D 1 L-SHAPED SOILED
DISHTABLE ITEM #2163/02180922D 1 WORK TOP 77.5\ [TEM #2163/02180922G & DELIVERY, 2
AIRBLADE-LOW VOLT NKL (6) DYSON PART NUMBER 307174-01, KITCHEN SMALLWARES AND
SHELVES AS PER INVOICE NO. 232615 ,REFRIGERATED COUNTER, 2 DR 2,5\ CASTORS 1 318/TUC-27F-
D-2-HC(2.5) TRUE UNDERCOUNTER DRAWERED FREEZER 2.5\ CASTORS 1 318/TUC-27-HC(2.5) TRUE
U/C COOLER 27\ W/2.5\ CASTORS 2.5\ CASTORS 1 318/TUC-27-HC(2.5-LH) UNDERCOUNTER COOLER,
LH HINGE 2.5\ CASTORS LEFT HAND HINGE 1 318/TUC-24-HC(LH) TRUE UNDERCOUNTER COOLER
LEFT HINGE LEFT HAND HINGE 1 642/60.30.343 BASE CABINET US It FOR TYPE 62 - MOBILE 1
807/UYFO190A - NEO U/C ICE MACHINE 1 124/02173555 DH6000VHR VENTLESS HEAT RECOVERY
DOOR TYPE DISHWASHER 208V-3PH CORNER CONFIGURATION SPLASH SHIELD KIT DRAIN WATER
TEPMERING KIT 1 318/TUC-48-HC(2.5) TRUE REFRIGERATED COUNTER 48\ 2.5\ CASTORS 1
085/02173560 KET12T TILTING KETTLE ELECTRIC 208V-3PH CL12- LIFT OFF COVER DPKT- DOUBLE
PANTRY KETTLE ELECTRIC 208V-3PH CL12- LIFT OFF COVER DPKT- DOUBLE PANTRY FAUCET ST28 -
EQUIPMENT STAND WITH SLIDING DRAIN DRAWER&. SPLASH SCREEN1 642/60.74.974 ULTRA VENT
FOR COMB! DUO 1 153/CL50E VEGETABLE PREP,TRUE REFRIGERATION CANADA MODEL NO. TUC-48-
HC 1 KETTLE, ELECTRIC, COUNTERTOP - GARLAND CANADA MODEL NO. KET12T 1 60.30.343 US IlI
ULTRAVENT 1 60.74.974 ULTRAVENT RECIRCULATING CONDENSATION HOOD 1 ICE MAKER WITH BIN,
CUBE-STYLE - MANITOWOC MODEL NO. UYFO190A 1 POP-UP TOASTER - TOASTMASTER MODEL NO.
TP424 1 COMBI OVEN, ELECTRIC - RATIONAL CANADA MODEL NO. B628106.12 1 DISHWASHER,
DOOR TYPE, VENTLESS - CHAMPION MOYER DIEBEL CANADA MODEL NO. DH-6000-VHR 1 REACH-IN
UNDERCOUNTER FREEZER - TRUE REFRIGERATION CANADA MODEL NO. TUC-27F-D-2-HC 1
MICROWAVE CONVECTION / IMPINGEMENT OVEN - TURBOCHEF MODEL NO. PANINI 2 318/TWT-48-
HC(2.5) TRUE REFRIGERATED COUNTER, 2 DR 2.5\ CASTORS 1 COOLER DISPLAY - SMART COOLING
CONCEPTS MODEL NO. 2.5\ CASTORS 1 COOLER DISPLAY - SMART COOLING CONCEPTS MODEL NO.
T1-6060RSRD-S 1 REFRIGERATED WORK TOP - TRUE REFRIGERATION CANADA MODEL NO. TWT-48-
HC 1 VARIOUS FOOD EQUIPMENT 1 318/TWT-48-HC(2.5) TRUE,PURSUANT TO LEASE AGREEMENT
50008681, ALL PRESENT AND FUTURE EQUIPMENT ENCOMPASSED BY LEASE AGREEMENT 50008681
TOGETHER WITH ALL ATTACHMENTS ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY TYPE, ITEM ORKIND IN
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH COLLATERAL INCLUDING
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