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II. OVERVIEW

4. Felix is a privately-held financial technology company based in Vancouver, British

Columbia specializing in cloud-based payment acceptance infrastructure and associated software

systems. On October 15, 2024, (the “NOl Filing Date”), Felix filed a notice of intention to make a

proposal (the “NOl”) under the Bankruptcy and Insolvency Act, R.S.C., 1985 c. B-3 (the “BIA”),

which commenced the NOI proceeding (the “NOl Proceeding”). Alvarez & Marsal Canada Inc.

(“A&M”) was appointed to act as the proposal trustee (in such capacity, the “Proposal Trustee”).

On November 12, 2024, this Court (sitting in bankruptcy and insolvency) granted Felix an

extension of time to file a proposal to December 30, 2024.

5. Felix remains insolvent as of the date of this affidavit. Felix is in a liquidity crisis and,

absent the approval of the additional financing proposed to be made available under the debtor-

in-possession credit facility (the “DIP Facility”), Felix will not be able to meet its post-NOI Filing

Date obligations as they become due. Further, the nature of the issues facing Felix (discussed

below) require the greater flexibility afforded by CCAA proceedings.

6. This restructuring is required to address several issues facing Felix, and I believe that

such a proceeding is in the best interests of all of Felix’s stakeholders:

(a) there has been a breakdown in the relationship between the existing

lenders/equity holders of Felix, and as such, no party is prepared to inject further

financing under the current structure. In order to preserve the value of Felix’s

business, it is necessary to commence a sales and investment solicitation process

(the “SISP”) to restructure the ownership and financing structure of Felix’s

business; and

(b) the nature of the debt, security and status of enforcement against Felix’s assets is

in dispute, and needs to be addressed and confirmed expeditiously in a court

supervised process.

7. Given the nature of Felix’s business as an early-stage technology company, there is likely

little to no value for stakeholders in a liquidation. Further, without addressing these issues

expeditiously, any residual value is likely further compromised. Consequently, Felix is requesting

this Court continue the NOI Proceeding as a proceeding under the CCAA (the “CCAA

Proceeding”) so that the adverse consequences associated with a bankruptcy can be avoided.
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The conversion to a CCM Proceeding is intended to benefit all of Felix’s stakeholders, including

the company’s many employees, customers, suppliers, creditors, and other contracting parties.

8. Mr. Jake Boxer, the CA Mordy Legacy Trust (the “Mordy Trust”), and PEL Chartered

Professional Accountants Inc. have collectively agreed to provide additional financing to Felix to

fund the restructuring process through the DIP Facility (in their capacity as lenders in this

proceeding collectively, the “DIP Lender”) to, among other things, provide Felix with the

immediate access to funding needed to continue to operate and preserve the value of its

operations. As noted below, Felix does not produce sufficient revenues at this stage of its

development to fund its operations, and as a technology-based business, its value is as a going-

concern.

III. CORPORATE STRUCTURE AND MANAGEMENT

a. Felix’s Product

9. Felix has developed a novel cloud-based payment acceptance infrastructure and

associated software system that transforms non-traditional hardware into a certified payment

terminal. Felix’s payment acceptance technology enables contactless payments on near-field

communication-enabled devices without the need for additional hardware, making payment

acceptance more accessible for all businesses. This technology allows payment terminals to be

put on non-traditional hardware, such as cellphone or tablets, through a software application.

Felix’s value proposition is that it brings to market a method for offloading the ‘payment engine’

for processing electronic payments to a cloud environment and entirely off-device. This makes

the payment acceptance method for businesses more flexible and easier to integrate with a

variety of devices.

JO. In particular, Felix allows its end users to access the software via its Android application or

integration into another software product with its Software Development Kit (the “SDK”). The

flexibility of Felix’s SDK means it can be integrated into other software and is easier to work with

than other systems. In addition to the initial deployment and integration of the software platform

with customers, Felix is responsible for maintaining the cloud environment and all necessary

certifications to operate a financial services technology. Because of the sensitive nature of the

data being transmitted, certain certifications are required by payment processors and payment

networks (e.g. VISA and MasterCard) to ensure sufficient security in the software. Felix has or is

in the process of completing a number of these certifications, which are discussed below.
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Additionally, Felix provides support outlined in their applicable customer service level

agreements.

11. Unlike its competition, Felix’s payment platform caters to mid- and large-sized businesses

because it can be adapted and deployed in more sophisticated software environments. The

unique payment acceptance technology reduces certification overhead, device maintenance, and

dependency on traditional terminal providers for businesses, and enables businesses of all sizes

to accept payments everywhere. As Felix’s platform is pre-certified for major payment processors

and payment networks, it reduces certification delays and costs that businesses would otherwise

incur.

12. To market its product, Felix contracts with channel partners, rather than a more traditional

direct-to-end user strategy. Felix sells its services via four primary categories of channel partners

(the “Channel Partners”): original equipment manufacturers, independent software vendors, and

financial institutions and their agents. Felix maintains contracts with its Channel Partners for

referral business as well as contracts with the end-user businesses.

13. Felix’s contracts with the Channel Partners typically generate revenue via a combination

of two mechanisms: (i) a recurring SaaS License Fee charged monthly per device utilising the

Felix system; and (ii) a transaction fee charged per individual transaction. Additionally, Felix

imposes one-time implementation and set-up fees for each deployment.

b. History and Ownership of Felix

14. In 2017, Owen Newport, Warren Hogg, Kieran Moloney, Sean Dennis, Oliver Ransford

and Jay Donovan (the Founders”) founded an Australian company called Gentek Global PTY

Ltd. (“Gentek”). In March 2020, the Founders relocated all of Gentek operations to Canada and

incorporated Felix in British Columbia. Gentek’s intellectual property was transferred to and is

now held by Felix. Ultimately, in 2023, Gentek was closed. Attached hereto as Exhibit “A” is a

true copy of the corporate registry search with respect to Felix, as at November 18, 2024.

15. According to the books and records of Felix, the company is privately owned by 23

shareholders, Its largest shareholder, Mr. Jake Boxer, holds approximately 18% of the

outstanding shares. Mr. Boxer is an original seed investor in Felix with Mr. Doug Mordy, who

together hold approximately 30% of the outstanding shares. A copy of the Central Securities

Register as of August 31, 2023 is attached hereto as Exhibit “B”.
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16. In July 2020, PayFelix Inc. was incorporated in Delaware to facilitate interactions with US-

based investors and commercial partners. PayFelix Inc. is not part of the current business and to

the best of my knowledge, has never been used and has no assets or liabilities. In January 2023,

Felix Payment Systems US Ltd. (“Felix US”) was incorporated in Delaware to serve US

customers. Although Felix US remains a 100% owned subsidiary of Felix, it has not recognized

any revenue or accumulated any assets to date.

c. Corporate Structure

17. The following is a copy of Felix’s current corporate structure:

Felix Payment Systems
Ltd.

(British columbia)

Felix Payment Systems
US Ltd.

(Delaware)

18. Felix is the only applicant in the CCAA Proceeding and operates from its headquarters at

1400-355 Burrard Street, Vancouver, BC, V6B 2G8. Felix is the borrower under all credit facilities

and is the centralized entity through which the company’s cash needs are managed.

d. Employees

19. Felix employs 32 people. Felix US has no employees. Felix has two directors, both of

whom are based in Vancouver, British Columbia. Over 85% of the employees at Felix work on the

technology team. The technology team is divided into four subgroups:

(a) the Cloud Services team develops and maintains Felix’s cloud back-end

production environment and the core communication logic of Felix’s overarching

solution with other systems;

(b) the Infrastructure team provides technical support for any of the business needs

other than cloud services.
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(c) the Client Services team handles any client-facing operations; and

(d) the Database & Portal team handles the database for Felix’s product information

storage and the device management and reporting tool Felix provides its

customers.

20. The largest group within the technology team is Cloud Services, with 12 employees. The
aggregate payroll for Felix is approximately $260,000 per month (excluding the cost of benefits).

21. All of Felix’s employees are non-unionized and there are no pensions, retirement, or
deferred compensation plans for their benefit. Through its benefits provider, Victor Insurance,

Felix sponsors a group benefit plan offering extended health care, dental care, counselling
services, and long-term disability benefits (among other things) to its employees.

22. In April 2023, Felix initiated an Employee Share Option Program (the “ESOP”) for certain
eligible employees, allowing them to receive common shares of Felix. The ESOP was

implemented in response to requests from key employees who desired ownership in the company
and, as a pre-profit company, the ESOP was also intended to serve as a non-cash incentive

program to promote employee retention. While options were issued under the program, no shares
were issued under the ESOP.

e. Real Property

23. Felix has one sublease agreement for its office space located at 1400-355 Burrard Street,
with estimated annual payments of approximately $326,730. In an effort to cut costs earlier this
year, Felix relocated to this address because the sublease ends on August 31, 2025 and,
therefore, reduces long-term fixed costs because the shorter lease provided Felix with a
favourable lease rate.

f. Accounts and Credit Card

24. Felix maintains three bank accounts, one credit card, and one guaranteed investment
certificate with the Royal Bank of Canada (“RBC”). Two of the accounts are with RBC Canada,
one in Canadian dollars and one in American dollars. One of the accounts is with RBC US, in
American dollars, and is maintained to facilitate the receipt of funds from partners in the United
States. The guaranteed investment certificate is held with RBC for $20,000 and secures Felix’s
credit card obligations with RBC.
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25. Payroll payments are made using Payworks Inc., a workforce management application.

Payroll amounts are transferred to Payworks, who then deposits them in the employees’

accounts.

g. Intellectual Property

26. As a financial technology company, Felix is in the process of protecting its intellectual

property to ensure the value of its key asset: its intellectual property. To further that goal, on May

7, 2021, Felix submitted applications under the international Patent Cooperation Treaty and four

national patent applications in Canada, United Kingdom, Australia, and the United States, which

are as follows:

(a) W02021223036 - SYSTEMS AND METHODS FOR CENTRALIZED

AUTHENTICATION OF FINANCIAL TRANSACTIONS. International Application

No. PCT/CA2021/050644 under the Patent Cooperation Treaty.

(b) Canadian Patent Application Serial No. 3,175,247. SYSTEMS AND METHODS

FOR CENTRALIZED AUTHENTICATION OF FINANCIAL TRANSACTIONS.

(c) United Kingdom Patent Application No. 2217516.0. National Phase Entry of

PCT/CA2021/050644. SYSTEMS AND METHODS FOR CENTRALIZED

AUTHENTICATION OF FINANCIAL TRANSACTIONS.

(U) United States Patent Application Serial No. 17/996,200, National Phase Entry of

PCT/CA2021/050644. SYSTEMS AND METHODS FOR CENTRALIZED

AUTHENTICATION OF FINANCIAL TRANSACTIONS.

(e) Australian Application No. 2021267568, Systems and methods for centralized

authentication of financial transactions.

IV. FINANCIAL POSITION OF FELIX

27. A copy of Felix’s condensed interim statement of financial position as at September 30,

2024 is attached hereto as Exhibit “C”. Certain information contained in that unaudited balance

sheet is summarized below.

28. The following is a summary of Felix’s financial position based on the available books and

records. I have also reviewed the records and emails of departed employees. Felix has continued
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to review and refine the information available with respect to the nature and quantum of its
obligations since the NOl Filing Date. Given the start-up nature of Felix’s business, and the
liquidity issues that Felix has faced, its books and records require updating. For example, many of
the outstanding amounts in the books and records do not include accrued interest. Some of the
litigation claims discussed in paragraph 71 below include disputes regarding documentation that
was allegedly signed by Felix, and therefore, Felix requires additional time to review all of its
documents before providing a more definitive summary of Felix’s outstanding obligations. To the
best of my knowledge, the below reflects Felix’s present financial position based on the

information I have been able to locate. Given the disputed nature of the debts and security, it is
anticipated that a limited claims process may be necessary as part of or in conjunction with the
SISP to confirm the amount, validity, and priority of any outstanding obligations.

a. Assets

29. As at September 30, 2024, Felix had total unconsolidated assets with a book value of

approximately $653,291.05, which consisted primarily of the following:

Asset Type Book Value (Consolidated)

Cash $19,063.88

Accounts Receivable $189,939.76

Tax Credits and Grants $25,281.58

Prepaid Expenses $353,449.15

Equipment $36,807.20

Long Term Investment $20,000

Related Party $7,243.57

Other Assets $1,504.91

Investment in Subsidiary $1

Total $653,291.05
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30. As noted above, Felix is a start-up technology company, so the net realizable value of the

assets on liquidation may be less than the book value. However, it is anticipated that the value of

Felix’s business, especially once certifications are complete, will greatly exceed book value.

b. Liabilities

31. As at September 30, 2024, Felix had total unconsolidated liabilities with a book value

owing of approximately $19,005,102.01, which consisted primarily of the following:

Liabilities Type Book Value (Consolidated)

Accounts Payable & Accrued
$1,316,020.10Expenses

Payroll Liabilities $56,947.10

Deferred Revenue $406,445.72

Shareholder Loans $4,093,605.34

Non-Related Party Debt $1 1,389,201.84

Long Term Debt $320,650.00

Accrued Interest $1,422,231.91

Total $19,005,102.01

c. Secured Obligations

32. Felix’s primary secured creditors can be categorized in two groups: (i) the first lien

lenders—Mr. Boxer and Mr. Mordy and their associated entities, which include Brookridge

Chartered Professional Accounts Inc (“Brookridge”), the Mordy Trust, Candice Rose Mordy,

Ralph McFee, Kapil Nanalal, and Section 3 Ventures (VCC) Inc. (collectively, the “First Lien

Lenders”); and (ii) the second lien lenders—Mr. Steve Hall and his associated entities, which

include SR Hall Management LLC (“SR Hall”), BBSG Hall Investments, LLC (“BBSG”), Ripcord

Capital LLC (“Ripcord”), and Daplt NA, LLC (“Daplt”, together with SR Hall, BBSG, and Ripcord,

the “Second Lien Lenders”).

33. The First Lien Lenders and the Second Lien Lenders have each registered a security

interest in Felix’s present and after-acquired personal property. A copy of the British Columbia
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Personal Property Registry Search (the “PPR Search”) for Felix is attached hereto as Exhibit

“D”. According to the PPR Search, the First Lien Lenders registered their security interest in

January and February 2024 and the Second Lien Lenders registered their security interest in

August 2024. As discussed in more detail below, the First Lien Lenders have security agreements

securing their interest. Felix has no record of and has been unable to locate any similar

agreement with the Second Lien Lenders that grants a security in all present and after acquired

property, but expects to address those (and their scope) as part of a claims process.

First Lien Lenders

34. As of November 15, 2024, the books and records indicate that Mr. Boxer is owed

approximately $2.3 million (this likely does not account for all interest and fees) pursuant to the

following documents:

(a) Demand Promissory Note dated June 25, 2021 for $150,000 attached hereto as

Exhibit “E”

(b) Demand Promissory Note dated November 25, 2022 for $500,000 attached hereto

as Exhibit “F”;

(c) Demand Promissory Note dated December 29, 2022 for $300,000 attached hereto

as Exhibit “G”;

(d) Demand Promissory Note dated February 7, 2023 for $250,000 attached hereto as

Exhibit “H”;

(e) Secured Promissory Note dated February 10, 2024 for $60,000 attached hereto as

Exhibit “I”;

(f) Secured Promissory Note dated February 28, 2024 for $66,000 attached hereto as

Exhibit “J”;

(g) Secured Promissory Note dated March 14, 2024 for $60,000 attached hereto as

Exhibit “K”; and

(h) Amended and Restated Demand Loan Agreement between Mr. Boxer, as lender,

and Felix, as borrower, dated March 27, 2024 attached hereto as Exhibit “L” (the

“Boxer Loan and Security Agreement”), which indicated that, as of the date of
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the agreement, Mr. Boxer was owed $1 386,000 in principal amounts and

$278,062.81 in interest pursuant to the series of promissory notes issued from

time to time by Mr. Boxer to Felix. Pursuant to the Boxer Loan and Security

Agreement, Mr. Boxer advanced a further $30,000 and authorized Felix to request

subsequent advances in accordance with the grid set out in Schedule A to the

agreement.

35. Mr. Boxer’s claims are secured by:

(a) the Boxer Loan and Security Agreement, which secures all past and future

indebtedness of Felix to Mr. Boxer; and

(b) a General Security Agreement, between Mr. Boxer, as the secured party, and

Felix, as grantor, dated February 10, 2024 and attached hereto as Exhibit “M”.

36. As of November 15, 2024, the books and records indicate that Mr. Mordy and the Mordy

Trust are collectively owed approximately $639,000 (this likely does not account for all interest

and fees) pursuant to the following documents:

(a) Demand Promissory Note to Mordy Trust dated August 6, 2021 for $200,000

attached hereto as Exhibit “N”;

(b) Demand Promissory Note to Mordy Trust dated January 10, 2023 for $200,000

attached hereto as Exhibit “0”;

(c) Demand Promissory Note to Mordy Trust dated February 6, 2023 for $100,000

attached hereto as Exhibit “P”;

(d) Demand Promissory Note to Mordy Trust dated February 9, 2023 for $75,000

attached hereto as Exhibit “Q”;

(e) Secured Promissory Note to Mordy Trust dated February 10, 2024 for $30,000

attached hereto as Exhibit “R”;

(f) Secured Promissory Note to Mordy Trust dated February 28, 2024 for $31,000

attached hereto as Exhibit “S”;
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(g) Secured Demand Promissory Note to Mordy Trust dated March 14, 2024 for

$30,000 attached hereto as Exhibit “T”; and

(h) Amended and Restated Demand Loan Agreement between Mordy Trust, as

lender, and Felix, as borrower, dated March 27, 2024 attached hereto as Exhibit

“U” (the “Mordy Loan and Security Agreement”) which amends the Demand

Loan Agreement between Doug Mordy, Candice Rose Mordy, Ralph Kurt McFee,

Section 3 Ventures (VCC) Inc., and Kapil Nanalal, as lenders, and Felix as

borrower, dated March 27, 2024, attached hereto as Exhibit “V”. The Mordy Loan

and Security Agreement indicated that, as of the date of the agreement, the Mordy

Trust was owed $666,000 in principal amounts and $158,576.61 in interest

pursuant to the series of promissory notes issued from time to time by Mr. Mordy

to Felix. Pursuant to the Boxer Loan and Security Agreement, Mr. Boxer advanced

a further $15,000 and authorized Felix to request subsequent advances in

accordance with the grid set out in Schedule A to the agreement.

37. Mr. Mordy and the Mordy Trust’s claims are secured by:

(a) the Mordy Loan and Security Agreement, which secures all past and future

indebtedness of Felix to the Mordy Trust;

(b) a General Security Agreement between Doug Mordy, Candice Rose Mordy, Ralph

Kurt McFee, Section 3 Ventures (VCC) Inc., and Kapil Nanalal, as lenders, and

Felix as borrower, dated March 27, 2024, attached hereto as Exhibit “W”; and

(c) a General Security Agreement between the Mordy Trust, as the secured party, and

Felix, as grantor, dated February 10, 2024, attached hereto as Exhibit “X”.

38. As of November 15, 2024, the books and records indicate that Brookridge is owed

approximately $314,000 (this likely does not account for all interest and fees) pursuant to the

following documents:

(a) Demand Promissory Note to Brookridge dated October 7, 2022 for $200,000

attached hereto as Exhibit “Y”;

(b) Secured Promissory Note to Brookridge dated February 10, 2024 for $10,000

attached hereto as Exhibit “Z”;
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(c) Secured Promissory Note to Brookridge dated February 28, 2024 for $13,000

attached hereto as Exhibit “AA”;

(d) Secured Demand Promissory Note to Brookridge dated March 14, 2024 for

$10,000 attached hereto as Exhibit “BB”; and

(e) Amended and Restated Demand Loan Agreement between Brookridge, as lender,

and Felix, as borrower, dated March 27, 2024 attached hereto as Exhibit “CC”

(the “Brookridge Loan and Security Agreement”), which indicated that, as of

March 27, 2024, Brookridge was owed $233,000 in principal amounts and

$46,649.59 in interest. Pursuant to the Brookridge Loan and Security Agreement,

Brookridge also advanced $5,000 and authorized Felix to request subsequent

advances in accordance with the grid set out in Schedule A to the agreement.

39. Brookridge’s claims are secured by:

(a) the Brookridge Loan and Security Agreement, which secures all past and future

indebtedness of Felix to Brookridge; and

(b) a General Security Agreement between Brookridge, as the secured party, and

Felix, as grantor, dated February 10, 2024, attached hereto as Exhibit “DD”.

40. Mr. Boxer, Brookridge, and the Mordy Trust negotiated a forbearance with Felix, which

was confirmed in correspondence from those parties to Felix dated February 9, 2024. Attached

hereto as Exhibit “EE” is a true copy of the correspondence.

ii. Second Lien Lenders

41. As of November 15, 2024, the books and records indicate that Mr. Steve Hall, SR Hall,

and Dapit are collectively owed approximately US$920,000 (CA$1 ,253,346.41) (this likely does

not account for all interest and fees) pursuant to the following documents:

(a) Demand Loan Agreement and associated Secured Promissory Note dated

February 14, 2024 for US$140,000 attached hereto as Exhibit “FF”;

(b) Demand Loan Agreement and associated Secured Promissory Note dated

February 27, 2024 for US$80,000 attached hereto as Exhibit “GG”;
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(c) Demand Loan Agreement and associated Secured Promissory Note dated March

13, 2024 for US$70,000 attached hereto as Exhibit “HH”;

(d) Demand Loan Agreement and associated Secured Promissory Note dated April 8,

2024 for US$55,000 attached hereto as Exhibit “II”;

(e) Demand Loan Agreement and associated Secured Promissory Note dated April

10, 2024 for US$135,000 attached hereto as Exhibit “JJ”;

(1) Demand Loan Agreement and associated Secured Promissory Note dated April

26, 2024 for US$185,000 attached hereto as Exhibit “KK”;

(g) Demand Loan Agreement and associated Secured Promissory Note dated May

13, 2024 for US$145,000 attached hereto as Exhibit “LL”; and

(h) Demand Loan Agreement and associated Secured Promissory Note dated August

14, 2024 for US$110,000 attached hereto as Exhibit “MM”.

42. While the above documents indicate that they are secured by a security agreement,

based on my review of the books and records of Felix, I have only been able to locate a security

agreement attached as Schedule A to each of the Demand Loan Agreements, listed in paragraph

41 above, which grants the applicable lender a security interest in the T661 Scientific Research

and Experimental Development expenditures claims claimed by Felix from 2023 onward. I have

not seen any further documentation evidencing a further security interest being granted to Mr.

Hall, SR Hall and Dapit, notwithstanding the registration of a broader interest in August 2024

listed in the PPR Search.

43. I understand that the amount of the Second Lien Lender’s claim (including other amounts

that are claimed to be secured), and the extent and priority of such security is likely to be

contested and will requite a claims process to resolve.

iii. RBC

44. Felix holds a guaranteed investment certificate (“GIC”) for $20,000 with RBC, which has

been pledged to secure the obligations of Felix to RBC under its credit card. RBC has registered

its interest in the GIC. Felix does not seek to prime the interest of RBC in the GIC, and otherwise

seeks to have RBC unaffected in these proceedings. The RBC credit card is used by Felix to

conduct its day-to-day business, and are necessary for ongoing operations.
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d. Unsecured Obligations

45. As of November 15, 2024, Felix has approximately 52 unsecured creditors, with claims

totalling approximately $17.1 million.

46. Felix’s unsecured creditors can largely be summarized into three groups by jurisdiction:

(a) Unsecured creditors based in Georgia consist of Mr. Steve Hall, BBSG, and

Ripcord;

(b) Unsecured creditors based in New York consist of Dapit and Maxifi; and

(c) Unsecured creditors based in Ohio consist of the Robert Alpert Group (as defined

below).

47. As of November 15, 2024, the books and records of Felix indicate that Mr. Steve Hall is

owed approximately $3.5 million. Mr. Hall is an owner or investor in four other creditors of Felix:

Maxifi Holdings LLC (“Maxifi”), BBSG, Ripcord, and Daplt (collectively, the “Steve Hall Group”).

The relationship between Felix and Mr. Hall was exclusively handled by Mr. Newport, and there

are several conflicting documents relating to the Steve Hall Group’s investments. As of November

15, 2024, the underlying entities of the Steve Hall Group are owed the following amounts:

(a) BBSG is owed approximately $2.8 million, as evidenced by:

(i) a Loan Agreement and Promissory Note dated October 7, 2021

owing to BBSG Hall Investments LLC in the principal amount of

US$2,000,000 attached hereto as Exhibit “NN”;

(ii) a Simple Agreement for Future Equity dated November 1, 2021 owing

to BBSG Hall Investments LLC in the principal amount of

US$1,000,000 attached hereto as Exhibit “00”; and

(iii) a Promissory Note dated May 13, 2022 owing to BBSG Hall

Investments LLC in the principal amount of US$1,220,000 attached

hereto as Exhibit “PP”.

(b) Ripcord is owed approximately $254,000, as evidenced by:



- 16 -

(I) a Simple Agreement for Future Equity dated November 1, 2021 owing

to Ripcord Capital LLC in the principal amount of US$1,000,000

attached hereto as Exhibit “QQ”.

(c) Maxifi is owed approximately $310,000, as evidenced by:

(i) a Convertible Promissory Note dated September 9, 2021 owing to

Maxifi Holdings LLC in the principal amount of US$180,000 due

March 9, 2022 attached hereto as Exhibit “RR”.

(d) Daplt is owed approximately $2 million.

The exact amount and nature of these claims may need to be addressed in a claims process.

48. Based on my review of the books and records of Felix, as of November 15, 2024, Mr.

Robert Alpert and his related entities (the “Robert Alpert Group”) have contingent claims against

Felix for approximately $2.9 million and Mr. Alpert is owed approximately US$1.2 million pursuant

to the Convertible Note Purchase Agreement dated February 21, 2021, and as amended,

attached hereto as Exhibit “SS”.

49. The records indicate that the Robert Alpert Group provided Felix with capital

predominantly between September 2020 and February 2021. This was originally recognized as

revenue under a commercial agreement between Felix and Mr. Alpert’s company, Onosys. On

December 27, 2023, I was advised by Gregory Brown of Dentons LLP that the Robert Alpert

Group filed a lawsuit against Felix for breaching his group’s Convertible Promissory Notes.

Pursuant to the claim, I learned the details of the alleged original agreement made between Mr.

Newport and Mr. Alpert. The claims are set out in:

(a) the Complaint for Breach of Contract dated November 27, 2023 filed with the Court

of Common Pleas of Cuyahoga County, Ohio attached hereto as Exhibit “TV’;

and

(b) the Notice of Civil Claim dated August 26, 2024 filed with the Supreme Court of

British Columbia, Action No. S-245876 attached hereto as Exhibit “UU”.

50. As of November 15, 2024, Mr. Owen Newport claims to be owed approximately $1.6
million. Mr. Newport is ex-co-founder, co-CEO, and Director at Felix. Mr. Newport advanced

funds to support working capital requirements. Felix and Mr. Newport did not formalize these
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advances with any documentation, and their nature (debt vs. equity) and any potential defences

of Felix need to be addressed in a claims process, should they become relevant.

51. As of November 15, 2024, Mr. Kieran Moloney is owed approximately $45,000. Mr.

Moloney is a founder and Database & Portal Manager at Felix. Mr. Moloney advanced the funds

to support working capital requirements in December 2023 and January 2024. Felix and Mr.

Moloney did not formalize these advances with any documentation.

52. Based on my review of the books and records of Felix, as of November 15, 2024, Mr. Don

Paris, of Flat World Payment Foundry, is owed approximately $386,000. Mr. Paris provided

capital to Felix between September 2020 and June 2023. To the best of my knowledge, Felix and

Mr. Paris did not formalize these advances with any documentation and their nature (debt vs.

equity) and any potential defences of Felix need to be addressed, if relevant.

53. Based on my review of the books and records of Felix, as of November 15, 2024, New

Direction IRA Inc. is owed approximately $70,000. New Direction IRA Inc. is a self-directed

individual retirement account custodian. Felix does not know who authorized the transfer of funds

and I have not been able to locate any documentation relating to the amount or lender, and their

nature (debt vs. equity) and any potential defences of Felix need to be addressed, if relevant.

54. Based on my review of the books and records of Felix, as of November 15, 2024, Mr.

David Martin is owed approximately $20,000. Mr. Martin is a Vancouver-based businessman

introduced to the company around January 2023. Mr. Martin advanced funds to support working

capital requirements. I have not been able to locate documents where Felix and Mr. Martin

formalized these advances with any documentation and their nature (debt vs. equity) and any

potential defences of Felix need to be addressed, if relevant.

55. It is my understanding that Felix may have outstanding amounts owing to the Business

Development Bank of Canada. On November 20, 2024, the Proposal Trustee provided Felix a

copy of a demand letter it had received from the Business Development Bank of Canada claiming

the amount of $320,667.98. A true copy of that letter is attached hereto as Exhibit “W”. I am

investigating the claim and will provide this Court more information at the Comeback Hearing.

e. Employee Liabilities

56. Felix is current with respect to the payment of payroll. However, the remittance of

employee source deductions is behind in respect of three payrolls in the period of February 1 to
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March 15, 2024 in the aggregate amount of approximately $210,857.18, including fees and

interest. The company also has recorded liabilities of $1 ,1 11.09 (Work Safe BC) and $42,000.00

(Ministry of Finance BC, Employer Health Tax).

57. I understand there may be additional claims related to employment and management

matters by:

(a) Warren Hogg for approximately $18,750 stemming from the end of his

employment and a complaint made to the British Columbia Employment Standards

Branch;

(b) Vincenzo DePalma for approximately $540,000 and equity shares relating to an

alleged management agreement; and

(c) Gary Evans for approximately $51,000 relating to an alleged wrongful termination.

Each of these claims is disputed.

1. Taxes

58. Felix has always been a pre-profit business and, therefore, has never been required to

remit income taxes. As of November 15, 2024, the accounting net operating loss carry-forward of

Felix is approximately $18.7 million.

g. Rent

59. Felix is up to date on all rent payments except some amounts outstanding dating back to

February 2024 in the amount of $59,655.48. This amount is owed to the landlord of Felix’s

previous head office at 1286 Homer St., Vancouver.

h. Critical Suppliers

60. Given the nature of its business, Felix relies on a number of vendors and third-party

service providers and, as such, is a party to a number of agreements for the provision of certain

essential services including, among other things, software security, certification labs, third-party

platforms, and other services provided in connection with operating a business in the technology

industry. Felix has accrued a significant amount owing to third-party suppliers, totalling

approximately $1,195,049. Any interruption of service from these parties, either because they are
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unable to continue to provide their services to Felix or refuse to do so on account of unpaid pre

filing amounts owed to them by Felix, may prevent Felix from operating in the ordinary course and

continuing to provide uninterrupted services to its customers.

61. Felix owes an aggregate of approximately $571,628.50 to six critical suppliers (the

‘Critical Suppliers”):

(a) RBC is owed approximately $20,489.31, relating to the continued use of the credit

card. As noted above, this amount is secured by the GIC, but it is necessary to pay

the existing balance to ensure continued access to the credit cards.

(b) FIME Inc. is owed approximately $85,883.99. FIME Inc. is a third-party lab working

with Felix to maintain various required certifications. Specifically, FIME handles

EMV Level 2 certifications with card brands (including VISA, Mastercard, American

Express, and Discover).

(c) Azure (Microsoft) is owed approximately $1 1,225.71. Felix has engaged with

Microsoft to use its Azure cloud platform for its production environment. Azure

offers key features that will help Felix attain its Mobile Payments on COTS

Solutions (“MP0C”) certification and better support large-scale deployments that

Felix hopes to achieve in 2025.

(U) Riscure B.V. is owed approximately $212,632.43. Riscure B.V. is a third-party

security lab specializing in professional testing solutions and software to analyze,

diagnose, and improve the security of embedded systems. The security services

provided by Riscure meet the requirements under PCI SSC’s MPoC security

standard, which few security labs are accredited to provide. Felix has completed

approximately 80% of the requirements for certification of its Android SDK solution.

The remaining 20% will be conducted during Q4 2024 and QJ 2025. Very few

companies have been able to achieve this certification and, to optimize the value

of its assets through the CCAA Proceeding, it is crucial that Felix completes its

work with Riscure and achieves its certification.

(e) QT Company is owed approximately $9,977.89. QT Company provides a third

party product that helps deploy Felix’s solution across different operating systems

and therefore is critical to maintaining key commercial opportunities in Android,

Windows, and Linux environments.
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(f) Zimperium is owed approximately $177,419.17. Zimperium provides software

security products for mobile platforms that help protect data and systems from

external threats. Two of Zimperium’s products are now core components of Felix’s

product and are included as part of Felix’s security reviews.

62. Without the continued provision of services by the Critical Suppliers, Felix’s assets,

business and value would be at material risk. It is necessary to ensure these parties continue to

advance Felix’s technology to ensure continued value.

V. LIQUIDITY ISSUES AND NEED FOR CREDITOR PROTECTION

63. Companies operating payment processing technology are highly regulated. Therefore,

Felix requires a number of certifications to operate its product. Felix is in the start-up phase and is

still in the process of achieving these certifications, as discussed above. Those certifications are

time and resource intensive and have been the largest financial burden on Felix since its

incorporation. Certifications require companies to, among other things:

(a) contract with an accredited laboratory to test their product;

(b) develop software that is compliant with the applicable standards, including

strenuous security standards, that integrate payment software and protection

components; and

(c) submit the product to the laboratory for evaluation, which will evaluate the

technology’s policies and procedures, inspect the technology for compliance, and

assess the product’s security features.

64. Certifications are particularly important to win large contracts with key customers,

including financial institutions and sophisticated large-scale retailers. Therefore, Felix has

invested significant capital in obtaining a number of these certifications. These certifications are

key to the growth and commercialization of Felix’s business.

65. Given the significant costs, but remaining obstacles to profitability, Felix is experiencing a

liquidity crisis because funding has stopped except through DIP financing. The records of Felix

are incomplete, and there is a dispute among the investors and Felix regarding the amount,

nature and security of those debts. The liquidity crisis has reached a critical juncture in the last

fiscal year, despite a number of actions taken by management in an effort to reduce Felix’s
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ongoing obligations and to obtain sufficient liquidity to support its short-term needs. Felix has

incurred recurring losses and negative cash flows from operations. The liquidity crisis has been

exacerbated by concerns around actions by certain of Felix’s creditors and related parties

(discussed below).

66. Felix’s liquidity concerns crystalized on September 16, 2024, when Felix received a

demand letter and accompanying notice of intention to enforce security pursuant to s. 244 of the

BIA from the Second Lien Lenders. The letter demanded immediate repayment of the

US$1 1,619,903 (CA$1 5,790,829) claimed to be owing as of August 31, 2024, pursuant to the

Second Lien Lenders’ secured loans. This demand initiated Felix’s commencement of the NOl

Proceeding. As noted, the amount of the debt and the security of the Second Lien Lenders is

contested and will likely require a claims process to resolve. A copy of the demand letter dated

September 16, 2024 is attached hereto as Exhibit “WW”.

67. Felix filed the NOl to provide it with breathing room and expanded protections necessary

to organize its financial affairs and develop a plan for the continuation of the business as a going

concern. Since the NOl Filing Date, Felix has acted in good faith and made diligent efforts to

improve its liquidity position, stabilize its operations, and pursue a going-concern solution for the

company. These efforts have included, among others, the negotiation of additional financing,

entering discussions with critical suppliers to avoid disruption to their services, and engaging with

its key stakeholders.

68. In the lead up to the commencement of the CCAA Proceeding, Felix has engaged with a

number of its key stakeholders, including the DIP Lender and some trade creditors, regarding

Felix’s proposed restructuring plan. I understand that the DIP Lender is supportive of Felix’s

restructuring plan. In the event that the Initial Order is granted, Felix intends to continue its

engagement with stakeholders in advance of the hearing seeking an Amended and Restated

Initial Order, with the goal of further refining its restructuring plan in a manner that addresses, to

the extent possible in the circumstances, any concerns regarding the proposed path forward.

VI. RESTRUCTURING PLAN WITHIN THE CCAA

69. Since commencing the NOl Proceeding, Felix has worked with the Proposal Trustee to

develop a restructuring plan to address the company’s liquidity concerns. Felix and the Proposal

Trustee agree that the best path forward to effectuate the restructuring is to continue the NOl

Proceeding as a proceeding under the CCAA.



- 22 -

70. The protections afforded under the CCAA would facilitate Felix’s ability to conduct the

SISP, and to commence a claim process in a bespoke manner to allow the valuation of claims as

relevant. Given the various claims asserted by the creditors noted above, and the questions

regarding the validity, priority, and nature of certain of those claims, a claims process will be

required. However, not all creditors’ interests need to be confirmed until the value of the business

is known.

71. Felix is also investigating prospective claims against some of its creditors and other

people associated with those creditors and intends to pursue those claims within the proposed

CCAA Proceeding, where they can be litigated in an expeditious manner in order to maximize

value and minimize the time involved.

72. The prospective claims being investigated are anticipated to be material to the value of

the going concern value of Felix. Moreover, the prospective claims involve documentation

allegedly signed on behalf of the company and, as a result, the company needs additional time to

review all documents before returning to this Court with a more comprehensive review of Felix’s

prospective claims.

73. As noted, Felix’s business value is as a going-concern. Its people are key to it retaining its

value. Accordingly, Felix anticipates seeking approval of a key employee retention plan should

CCAA protection be granted.

VII. THE PROPOSED INTERIM FINANCING

74. On November 21, 2024, Felix entered into a binding commitment letter in respect of the

DIP Facility (the “DIP Agreement”) with Felix as borrower (in such capacity, the “Borrower”) and

the DIP Lender as lenders. A copy of the DIP Agreement is attached hereto as Exhibit “XX”.

75. The DIP Agreement provides for a super-priority, non-revolving credit facility of up to $2.1

million.

76. The amounts drawn and outstanding under the DIP Facility will bear interest at 18%, with

interest on the principal amount outstanding accruing on the first business day of each month.

77. The DIP Facility includes a commitment fee of $30,000, which shall be earned and

payable in two phases:

(a) $7,000 is earned upon the execution of the DIP Agreement; and
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(b) $23,000 is earned upon the granting of the Amended and Restated Initial Order.

78. The DIP Facility is conditional, among other things, upon the granting of a priority charge

over the property in favour of the DIP Lender to secure the amounts borrowed under the DIP

Facility (the “DIP Lender’s Charge”).

79. In accordance with the DIP Agreement, the DIP Facility is to be used during the CCAA

Proceed ing to fund:

(a) operating expenses in accordance with the Cash Flow Forecast (as defined

below);

(b) fees and expenses associated with the DIP Facility (including without limitation

certain expenses, fees of the Monitor (as defined below), and legal fees of counsel

to the DIP Lender, Felix and the Monitor); and

(c) such other costs and expenses as agreed to by the DIP Lender, in writing.

80. The DIP Facility is subject to customary covenants, conditions precedent, and

representations and warranties made by Felix to the DIP Lender. The DIP Facility must be repaid

in full by the date that is the earlier of:

(a) February 28, 2025, or such other date as may be agreed to by the DIP Lender and

the Borrower;

(b) the effective date of any Plan (as defined in the DIP Agreement);

(c) the early termination of the DIP Facility in accordance with the terms of the DIP

Agreement upon the occurrence and continuation of an Event of Default (as

defined in the DIP Agreement);

(d) the closing of the purchase and sale of all or substantially all of the assets or

shares of the Borrower; and

(e) the termination, expiration, or conversion of the CCAA Proceeding.

81. The amount of the DIP Facility to be funded during the initial Stay of Proceedings (up to a

principal amount of $400,000) is only that portion that is necessary to ensure the continued

operation of Felix’s business in the ordinary course during the initial ten (10) days.
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VIII. RELIEF SOUGHT AT THE INITIAL HEARING

a. Stay of Proceedings

82. Felix requires the continuation of a broad stay of proceedings to prevent enforcement

action by certain contractual counterparties and to provide Felix with breathing space while it

attempts to effect a restructuring, all the while permitting its business to continue to operate as a

going concern. Therefore, Felix is seeking an initial stay of proceedings until December 5, 2024

(the “Stay of Proceedings”).

83. Felix is concerned about its failure to meet certain obligations as they become due. As

noted above, Felix is already behind on payments to certain third-party suppliers and other

counterparties.

84. Felix understands that the proposed DIP Lender is not prepared to extend further credit

outside the protection of the CCAA. It is in the interest of all stakeholders for Felix to undertake a

coordinated restructuring under the CCAA to protect and maximize value for stakeholders and

avoid a bankruptcy. Absent the Stay of Proceedings (and associated financing), Felix will not be

able to continue to operate its business and will be forced to initiate an abrupt disorderly

shutdown and bankruptcy.

85. In light of the foregoing, the Stay of Proceedings is in the best interests of Felix and its

stakeholders. I understand that the proposed Monitor (and current Proposal Trustee) believes

that the Stay of Proceedings is appropriate in the circumstances.

b. Monitor

86. The proposed Initial Order contemplates that A&M will act as the Monitor (in such

capacity, the “Monitor”) in the CCAA Proceeding. A&M is the existing Proposal Trustee, and I

understand that A&M has consented to act as the Monitor of Felix in the CCAA Proceeding if the

proposed Initial Order is granted. A copy of A&M’s consent to act as the Monitor is attached

hereto as Exhibit “YY”. A&M (and its principals) are not directors, officers, or employees of Felix,

are not, to my knowledge, related to Felix or any director or officer of Felix, and have never been

the auditors, accountants, or legal counsel to Felix.
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c. Ability to Pay Certain Pre-Filing Amounts

87. Pursuant to the proposed Initial Order, Felix is seeking authorization (but not the

obligation) to pay, among other things:

(a) all outstanding and future wages, salaries, employee benefits, vacation pay, and

employee expenses payable on or after the date of the Initial Order, in each case

incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and

services actually supplied to Felix prior to the date of the Initial Order, with the

Monitor considering, among other factors, whether (I) the supplier or service

provider is essential to the business and ongoing operations of Felix and the

payment is required to ensure ongoing supply, (ii) making such payment will

preserve, protect, or enhance the value of the business, (iii) making such payment

is required to address regulatory concerns, and (iv) the supplier or service provider

is required to continue to provide goods or services to Felix after the date of the

Initial Order, including pursuant to the terms of the Initial Order; and

(c) the fees and disbursements of any professionals retained or employed by Felix in

respect of the CCAA Proceeding, at their standard rates and charges.

88. I believe this relief is necessary to maintain ordinary course operations, particularly given

the highly regulated nature of Felix’s business. Felix’s ability to operate its business in the normal

course is dependent on its ability to obtain an uninterrupted supply of certain goods and services.

89. I understand that the Monitor and the DIP Lender are supportive of this relief.

d. Administrative Charge

90. The Initial Order provides for a court-ordered charge in favour of the Monitor, as well as

counsel to the Monitor and Felix, over Felix’s property, to secure payment of their respective fees

and disbursements incurred in connection with services rendered in respect of Felix up to a

maximum amount of $150,000 (the “Administration Charge”). The Administration Charge is

proposed to rank ahead of and have priority over all of the other Charges.
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91. Felix requires the expertise, knowledge, and continued participation of the proposed

beneficiaries of the Administration Charge during the CCAA Proceeding in order to complete a

successful restructuring. Each of the beneficiaries of the Administration Charge will have distinct

roles in Felix’s restructuring.

92. Felix and the Monitor worked collaboratively to estimate the quantum of the Administration

Charge required, which takes into account the limited retainers the professionals currently have

and their material outstanding fees. I believe that the Administration Charge is fair and

reasonable in the circumstances. I understand that the Monitor is also of the view that the

Administration Charge is fair and reasonable in the circumstances, and that the proposed DIP

Lender supports the Administration Charge.

93. Felix intends to seek an increase to the Administration Charge to $250,000 at the hearing

prior to the expiry of the Stay of Proceedings (the “Comeback Hearing”).

e. Directors’ Charge

94. It is my understanding that Felix’s present and former directors and officers (the

“Directors and Officers”) are not currently insured under any liability insurance policies as all

applicable policies expired in October 2024.

95. Given the risks related to the CCAA Proceeding and the uncertainty surrounding available

indemnities and insurance, I am informed by Peter Smyrniotis and Aneil Manhas (the directors of

Felix), as well as my own personal knowledge, that the current Directors and Officers’

involvement in the CCAA Proceeding is conditional upon the granting of a priority charge in

favour of the Directors and Officers in the amount of $150,000 (the “Directors’ Charge”) to cover

any obligations incurred by the Directors’ and Officers’ in their capacity as directors and officers in

these proceedings, to the extent the same are not covered by insurance.

96. Felix requires the involvement of the Directors and Officers in order to continue business

operations in the ordinary course. The proposed Initial Order contemplates that the Directors’

Charge will tank subordinate to Administration Charge and the DIP Lender’s Charge.

97. Felix believes that the Directors’ Charge is reasonable in the circumstances. I understand

that the Monitor and the DIP Lender are supportive of the Directors’ Charge and its quantum.
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98. Felix intends to seek an increase to the Directors’ Charge at the Comeback Hearing to be

commensurate with the exposure of the Directors and Officers to potential liabilities during an

extended stay period.

1. DIP Lender’s Charge

99. The DIP Agreement provides, among other things, that the DIP Facility is contingent on

the granting of the DIP Lender’s Charge subordinate to the Administration Charge, but in priority

to all other claims (except for RBC in relation to the Gb).

100. Pursuant to the proposed Initial Order, the DIP Lender’s Charge will secure all of the

funds advanced under the DIP Facility. The DIP Lender’s Charge will not secure obligations

incurred prior to the CCAA Proceeding.

101. The amount to be funded under the DIP Facility during the initial Stay of Proceedings is

limited to the amount necessary to ensure the continued operations of Felix’s business.

Correspondingly, the DIP Lender’s Charge under the proposed Initial Order is limited to the

amount to be funded during the initial Stay of Proceedings. Felix intends to seek an increase to

the DIP Lender’s Charge at the Comeback Hearing to the full principal amount available under

the DIP Facility.

IX. CASH FLOW FORECAST

102. With the assistance of the Monitor, Felix has undertaken a cash flow analysis to determine

the quantum of funding required to finance their operations, assuming the Initial Order is granted,

over the 15-week period through to the week ending March 2, 2025 (the “Cash Flow Forecast”).

The Cash Flow Forecast is attached hereto as Exhibit “ZZ”.

103. The Cash Flow Forecast indicates that Felix urgently requires DIP financing to ensure that

it has the liquidity required to meet its obligations and continue its business operations during the

Stay of Proceedings. However, with the DIP Facility in place, Felix will have sufficient liquidity to

meet its obligations during the Stay Period.

X. CONCLUSION

104. I believe that the proposed Initial Order is in the best interests of Felix and its

stakeholders. The Stay of Proceedings and the DIP Facility will allow Felix to continue ordinary

course operations with the breathing space and stability necessary to develop and implement its
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restructuring. Absent the Stay of Proceedings and approval of the DIP Facility, Felix will be

unable to meet its obligations as they become due, which would be detrimental to the value of its

business, and in turn, the interests of its stakeholders. I believe Felix has, and continues to, work

in good faith and with due diligence.

105. In the circumstances, I believe that the CCAA Proceeding is the only viable means of

restructuring Felix’s business for the benefit of its stakeholders and that the relief sought in the

Initial Order is limited to what is reasonably necessary to stabilize the business in the initial ten

day period.

SWORN BEFORE ME at Vancouver, )
British Columbia, this 21st day of
November, 2024. )

A missioner for taking Affidavits for ) ANDREW COLE
British Columbia

ASHLEY BOWRON
Barrister & Solicitor

McCarthy Tétrault LLP
SUITE 2400 - 745 THU RLOW STREET

VANCOUVER, B.C. V6E 0C5
604-643-7973
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This is Exhibit “C” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novembej, 2024.

A Commissioner for taking Affidavits
for British Columbia



Non-consolidated Balance Sheet
Felix Payment Systems Ltd.

As at 30 September 2024

Assets

Current Assets

Cash and Cash Equivalents 19,063.88

Investments 20,000.00

Accounts Receivable 189,939.76

Investment tax credits receivable 25,281.58

Prepaid Expenses 353,44915

Total Current Assets 607,734.37

Non-current Assets

Equipment 36,807.20

Other Assets 1,504.91

Investment in subsidiary 1.00

Related Party 7,243.57

TotaL Non-current Assets 45,556.68

TotaL Assets 653,291.05

Liabitities

Current Liabilities

Accounts payable and accrue liabilities 1,316,020.10

Wages Payable 56,947.10

Deferred revenue 406,445.72

Due to shareholders . 4,093,605.34

Total Current Liabilities 5,873,018,26

Non-current Liabilities

Non-related party debt 11,389,201.84

Long Term Debt 320,650.00

Accrue interest 1,422,231.91

Total Non-current Liabilities 13,132,083.75

Total Liabilities 19,005,102.01

Net Assets (18,351,810.96)

Equity
Share Capital 3,724,301.37

Shareholder’s deficit (22,076,112.33)

Total Equity (18,351,810.96)

Balance Sheet Felix Payment Systems Ltd. 19 Nov 2024 Page 1 of 2

16

30 SEP 2024



Non-consolidated Balance Sheet 1 7

• Exchange rates used to convert foreign currency into CAD are shown below. Rates are provided by XE.com unless otherwise
stated.

• 30 Sep 2024

1.06777AUD (Australian Dollar)

0.663802 EUR (Euro)

( 0.739404 USD (United States Dollar)

Balance Sheet Felix Payment Systems Ltd. 19 Nov 2024 Page 2 of 2
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This is Exhibit “D” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver British Columbia, this 21st day of
November 2024.

A Commissioner for taking Affidavits
for British Columbia



BRITISH
COLUMBIA
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and OnHne Services

Business Debtor - “FELIX PAYMENT SYSTEMS LTD.”

Search Date and Time: November 18, 2024 at 12:12:40 pm Pacific time
Account Name: MCCARTHY TETRAULT LLP
Fob Number: 232370-593667

TABLE OF CONTENTS
6 Matches in 6 Registrations in Report Exact Matches: 6 (*) Total Search Report Pages: 19

Base Base Registration

Registration Date

1 355037N November8,2021

2 527605P MaylO,2023

3 160139Q january29, 2024

4 186604Q February 12, 2024

5 277672Q March 27, 2024

6 559003Q August 8, 2024

_

—— b. Registry
BRmsH C

COLUMBIA ervices

Debtor Name Page

* FELIX PAYMENT SYSTEMS LTD. 2

* FELIX PAYMENT SYSTEMS LTD. 4

* FELIX PAYMENT SYSTEMS LTD. 2

* FELIX PAYMENT SYSTEMS LTD. 11

* FELIX PAYMENT SYSTEMS LTD. i

* FELIX PAYMENT SYSTEMS LTD.

Business Debtor Search - “FELIX PAYMENT SYSTEMS LTD.” I Page 1 of 19
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 355037N

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: November 8, 2021 at 6:1 2:59 am Pacific time

Current Expiry Date and Time: November 8, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 18, 2024 at 12:12:40 pm Pacific time)

Secured Party Information

ROYAL BANK OF CANADA Address

36 YORK MILLS ROAD, 4TH FLOOR
TORONTO ON
M2P 0A4 Canada

Debtor Information

FELIX PAYMENT SYSTEMS LTD. Address

300-1 286 HOMER STREET
VANCOUVER BC
V6B 2Y5 Canada

Vehicle Collateral
None

legistry Business Debtor Search - PELIX PAYMENT SYSTEMS LTD.’ I Page 2 of 19
COLUMBIA Services
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

MONEYS OR AMOUNTS THAT MAY FROM TIME TO TIME BE ON DEPOSIT IN THE NAME OF DEBTOR
WITH OR OWED TO DEBTOR BY SECURED PARTY, ROYAL BANK MORTGAG E CORPORATION, THE
ROYAL TRUST COMPANY OR ROYAL TRUST CORPORATION OF.C ANADA OR ANY TWO OR MORE OF
THEM, AND IN THE DEBTOR’S RIGHTS IN THOSE MONEYS OR THOSE AMOUNTS. PROCEEDS: ALL
PROCEEDS INCLUDING, WITHOUT L ,IMITATION, GOODS (INCLUDING INVENTORY AND EQUIPMENT
(EQUIPMENT INCLUDE 5, WITHOUT LIMITATION, MACHINERY, TOOLS, APPARATUS, PLANT,
FURNITURE, FIXTURES, AIRCRAFT AND VEHICLES OF WHATSOEVER NATURE AND KIND) BUT EXC
LUDING CONSUMER GOODS), MONEY, CHATTEL PAPER, DOCUMENTS OF TITLE, INST RUMENTS AND
SECURITIES.

Original Registering Party

D + H LIMITED PARTNERSHIP Address

2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON
L4Z 1H8 Canada

:RmsH
B(. Registry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD, I Page 3 of 19

COWMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Date and Time:

Discharge Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

May 10, 2023 at 11:45:52 am Pacific time

November 7, 2024 at 9:05:46 am Pacific time

May 10, 2028 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as of November 1 8, 2024 at 1 2:1 2:40 pm Pacific time)

Secured Party Information

FELIX PAYMENT SYSTEMS LTD.

Vehicle Collateral
None

‘Registry
RmsH C

COLUMBIA e1vices

408 - 55 WATER STREET
UNIT 8933
VANCOUVER BC
V6B 1AJ Canada

Address

300-1286 HOMER STREET
VANCOUVER BC
V6B 2Y5 Canada

BRITISH
COLUMBIA

Registration Description:

Act:

AddressBONSAI GROWTH SOLUTIONS INC.

Debtor Information

Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 4 of 19



PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

May if, 2023 at 10:34:47 am Pacific time

DELETED

All present and after-acquired personal property of the Debtor, including without limitation, all of the
Debtor’s right, title and interest in and to its entitlement to any refundable tax credits, tax refunds
and similar payments which the Debtor is eligible to receive from the Canada Revenue Agency under
the Scientific Research and Experimental Development programs administered by the Canada
Revenue Agency. All proceeds including, without limitation, all present and after-acquired personal
property that may be derived from the sale or other disposition of the collateral, including inventory,
equipment, intangibles, money, chattel papers, documents of title, securities, licenses, crops and
instrument.

An uncrystallized floating charge on land.

ADDED

All of the Debtor’s right, title and interest in and to its entitlement to any refundable tax credits, tax
refunds and similar payments which the Debtor is eligible to receive from the Canada Revenue
Agency under the Scientific Research and Experimental Development programs administered by the
Canada Revenue Agency. All proceeds including, without limitation, all present and after-acquired
personal property that may be derived from the sale or other disposition of the collateral, including
inventory, equipment, intangibles, money, chattel papers, documents of title, securities, licenses,
crops and instrument.

Base Registration General collateral:

All present and after-acquired personal property of the Debtor, including without limitation, all of the
Debtor’s right, title and interest in and to its entitlement to any refundable tax credits, tax refunds
and similar payments which the Debtor is eligible to receive from the Canada Revenue Agency under
the Scientific Research and Experimental Development programs administered by the Canada
Revenue Agency. All proceeds including, without limitation, all present and after-acquired personal
property that may be derived from the sale or other disposition of the collateral, including inventory,
equipment, intangibles, money, chattel papers, documents of title, securities, licenses, crops and
instrument.

An uncrystallized floating charge on land.

Registry Business Debtor Search - “FELIX PAYMENT SYSTEMS LTD. I Page 5 of 19
COLUMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Original Registering Party

MILLER THOMSON LLP Address

700 WEST GEORGIA STREET
SUITE 2200
VANCOUVER BC
V7Y1K8 Canada

Registiy Business Debtor Search - FELIX PAYMENT SYSTEMS LTD.” I Page 60119
COLUMBIA Services



PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

TOTAL DISCHARGE

Registration Date and Time: November 7, 2024 at 9:05:46 am Pacific time
Registration Number: 751441Q

Registering Party Information

MILLER THOMSON LLP Address

700 WEST GEORGIA STREET
SUITE 2200
VANCOUVER BC
V7Y 1 K8 Canada

AMENDMENT - COLLATERAL AMENDED

Registration Date and Time: May 11, 2023 at 10:34:47 am Pacific time
Registration Number: 529890P
Description:

Registry business Debtor Search - “FELIX PAYMENT SYSTEMS LTD.” I Page 7 of 19
COLUMBIA Services
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

General Collateral

May11, 2023 at 10:34:47 am Pacific time

DELETED

All present and after-acquired personal property of the Debtor, including without limitation, all of
the Debtor’s right, title and interest in and to its entitlement to any refundable tax credits, tax
refunds and similar payments which the Debtor is eligible to receive from the Canada Revenue
Agency under the Scientific Research and Experimental Development programs administered by
the Canada Revenue Agency. All proceeds including, without limitation, all present and after-
acquired personal property that may be derived from the sale or other disposition of the
collateral, including inventory, equipment, intangibles, money, chattel papers, documents of title,
securities, licenses, crops and instrument.

An uncrystallized floating charge on land.

ADDED

All of the Debtor’s right, title and interest in and to its entitlement to any refundable tax credits,
tax refunds and similar payments which the Debtor is eligible to receive from the Canada
Revenue Agency under the Scientific Research and Experimental Development programs
administered by the Canada Revenue Agency. All proceeds including, without limitation, all
present and after-acquired personal property that may be derived from the sale or other
disposition of the collateral, including inventory, equipment, intangibles, money, chattel papers,
documents of title, securities, licenses, crops and instrument.

Registering Party Information

MILLER THOMSON LLP Address

700 WEST GEORGIA STREET
SUITE 2200
VANCOUVER BC
V7Y 1 K8 Canada

Registry Business Debtor Search - “FELIX PAYMENT SYSTEMS LTD.’ I Page 8 of 19
COLUMBIA Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 160J39Q

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: january 29, 2024 at 2:10:44 pm Pacific time

Current Expiry Date and Time: january 29, 2029 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 18, 2024 at 1 2:1 2:40 pm Pacific time)

Secured Party Information

BOXER CAPITAL CORPORATION Address

1188 WEST GEORGIA
SUITE 650
VANCOUVER BC
V6E 4A2 Canada

Debtor Information

FELIX PAYMENT SYSTEMS LTD. Address

1286 HOMER ST
LEVEL 3
VANCOUVER BC
V6B 2Y5 Canada

Vehicle Collateral
None

General Collateral

Base Registration General collateral:

All of the Debtor’s present and after acquired personal property.

i3 Registry Eusiness Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 9 of 19
COLUMBIA Services



ISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Original Registering Party

YCO CORPORATE IN VESTMENTS Address
LTD.

EDWARDS KENNY & BRAY LLP
SUITE 1900 1040 WEST GEORGIA ST
VANCOUVER BC
V6E 4H3 Canada

Registry Business Debtor Search - ‘FELIX PAYMENT SYSTEMS LTD. I Page 10 of 19
COLUMBIA Services
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Base Registration Number: 186604Q

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: February 12, 2024 at 10:41:23 am Pacific time

Current Expiry Date and Time: February 12, 2029 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 1 8, 2024 at 1 2:12:40 pm Pacific time)

Secured Party Information

BOXER, JAKE Address

1000-3707 7TH AVE W
VANCOUVER BC
V6R 1W7 Canada

THE CA MORDY LEGACY TRUST Address

650-1188 GEORGIA ST W
VANCOUVER BC
V6E 4A2 Canada

BROOKRIDGE CHARTERED Address
PROFESSIONAL ACCOUNTANTS

650-1188 GEORGIA ST W
VANCOUVER BC
V6E 4A2 Canada

Debtor Information

FELIX PAYMENT SYSTEMS LTD. Address

250 HOWE STREET, 20TH FLOOR
VANCOUVER BC
V6C 3R8 Canada

Registry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 11 of 19
COLUMBIA Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR?S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Original Registering Party

YCO CORPORATE INVESTMENTS Address
LTD.

EDWARDS KEN NY & BRAY LLP
SUITE 1900 1040 WEST GEORGIA ST
VANCOUVER BC
V6E 4H3 Canada

:Rmsu=
Registry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 12 of 19

COLUMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Base Registration Number: 277672Q

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: March 27, 2024 at 4:52:07 pm Pacific time

Current Expiry Date and Time: March 27, 2029 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 18, 2024 at 12:12:40 pm Pacific time)

Bt. Registry Business Debtor Search - “FELIX PAYMENT SYSTEMS LTD.” I Page 13 of 19
COCW4BIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Secured Party Information

MORDY, DOUGLAS ALAN Address

2901 BROOKRIDGE DR
NORTH VANCOUVER BC
V7R 3A7 Canada

MORDY, CANDICE ROSE Address

2901 BROOKRIDGE DR
NORTH VANCOUVER BC
V7R 3A7 Canada

MCFEE, RALPH KURT Address

5114 ROSS ST
VANCOUVER BC
V5W 3K7 Canada

SECTION 3 VENTURES (VCC) INC. Address

650-1188 GEORGIA ST W
VANCOUVER BC
V6E 4A2 Canada

NANALAL, KAPIL Address

7775 KENTWOOD ST
BURNABY BC
V5A 2E6 Canada

Debtor Information

FELIX PAYMENT SYSTEMS LTD. Address

250 HOWE STREET, 20TH FLOOR
VANCOUVER BC
V6C 3R8 Canada

Vehicle Collateral
None

Rgistiy Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. Page 14 of 19
COLUMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Original Registering Party

YCO CORPORATE IN VESTMENTS Address
LTD.

EDWARDS KENNY & BRAY LLP
SUITE 1900 1040 WEST GEORGIA ST
VANCOUVER BC
V6E4H3 Canada

Registry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD I Page 15 of 19
COLUMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Base Registration Number: 559003Q

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: August 8, 2024 at 9:1 9:54 am Pacific time

Current Expiry Date and Time: August 8, 2034 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of November 1 8, 2024 at 1 2:1 2:40 pm Pacific time)

legistry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 16 of 19
COUJMflIA Services
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Secured Party Information

SR HALL MANAGEMENT LLC Address

6605 ABE RCORN ST STE 204
SAVANNAH GA
31405-5819 United States of America

BBSG HALL INVESTMENTS, LLC Address

6605 ABE RCORN ST STE 204
SAVANNAH GA
31405-5819 United States of America

RIPCORD CAPITAL LLC Address

6605 ABERCORN ST STE 204
SAVANNAH GA
31405-5819 United States of America

DAPIT NA, LLC Address

6605 ABERCORN ST STE 204
SAVANNAH GA
31405-5819 United States of America

HALL, STEVE Address

6605 ABERCORN ST STE 204
SAVANNAH GA
31405-5819 United States of America

Debtor Information

FELIX PAYMENT SYSTEMS LTD. Address

355 BURRARD ST, LEVEL 14
VANCOUVER BC
V6C 2G8 Canada

Vehicle Collateral
None

( Registry Business Debtor Search - FELIX PAYMENT SYSTEMS LTD. I Page 17 of 19
COLUMBIA Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Onflne Services

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY.

Original Registering Party

GOWLING WLG (CANADA) LLP Address

2300-550 BURRARD ST.
VANCOUVER BC
V6C 2B5 Canada

BRmSH
Registry Business Debtor Search - “FELIX PAYMENT SYSTEMS LTD.” I Page 18 of 19

COWMBh Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

AMENDMENT

Registration Date and Time: August 26, 2024 at 11:15:06 am Pacific time
Registration Number: 5951 23Q
Description: Addition of secured parties

Secured Party Information

BBSG HALL INVESTMENTS, LLC Address
ADDED 6605 ABERCORN ST STE 204

SAVANNAH GA
31405-5819 United States of America

RIPCORD CAPITAL LLC Address
ADDED 6605 ABE RCORN ST STE 204

SAVANNAH GA
31405-5819 United States of America

DAPIT NA, LLC Address
ADDED 6605 ABERCORN ST STE 204

SAVANNAH GA
31405-5819 United States of America

HALL, STEVE Address
ADDED 6605 ABERCORN ST STE 204

SAVANNAH GA
31405-5819 United States of America

Registering Party Information

CLARK WILSON LLP ATT. PPSA Address
CLERK

800 - 885 WEST GEORGIA STREET
VANCOUVER BC
V6C3H1 Canada

1k egitiy Business Debtor Search - FELIX PAYMENT SYSTEMS LTD.” Page 19 of 19
COLU1A Services
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This is Exhibit “E” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
November 2024.

JA Commissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the upromissory Note)

AMOUNT: $150,000 June 25, 2021

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debto?), having offices at 1286 Homer St Level 3, Vancouver, BC V68 2Y5, to pay to the order of Jake
Boxer (the Creditor) of Vancouver, B.C., in lawful money of Canada the principal sum of $150,000 (the
“Principal Amount”), with interest thereon payable in the manner and according to the terms and
conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest ata rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or mote accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. SeverabilIty. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of

NATDOCS7O9O4682W-3
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then SUCh amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assiunment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall tender the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the ‘Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

tRemainder ofpage left blank intentionally]



PROMISSORY NOTE— SIGNATURE PAGE

IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FELIX PAYMENT SYSTEMS LTD.

By __74::% /1

Puthorized Si tory /

41

Witness C)
DOUGLAS A. MORDY

Barrister & Solicitor
1400- 1788 West Georgia StreetVancouver s.c. V6E 4A2

By:



42

This is Exhibit “F” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouv r, British Columbia, this 21st day of
Novem e , 2024.

Commissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the “Promissory Note’)

AMOUNT: $500,000 November 25, 2022

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debtor), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of Jake
Boxer (the “Creditor) of Vancouver, B.C., in lawful money of Canada the principal sum of $500,000 (the
“Principal Amount”), with interest thereon payable in the manner and according to the terms and
conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall beat interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. SeverabIlity. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have fUll force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. AssIgnment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder ofpage left blank intentionally]
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IN WiTNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FELIX PAYMENT SYSTEMS LTD.

By:

______________________________

Authorized SiracS
‘

_____

By:
Witness

15
DOUGLAS A. MORDY

Barrister & Solicitor
1400- 1188 West Georgia Street

Vancouver, B.C. V6E 4A2
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This is Exhibit “G” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem r, 2024.

JACommissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the Promissory Note”)

AMOUNT: $300,000 December 29, 2022

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debtor”), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of Jake
Boxer (the “Creditor”) of Vancouver, B.C., in lawful money of Canada the principal sum of $300,000 (the
Principal Amount”), with interest thereon payable in the manner and according to the terms and

conditions set forth in this Promissory Note.

2. Interest The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or mote accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of puffing the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. SeverabIlity. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. AssIgnment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accwed thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

tRemainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date

first written above.

FELIX PAYMENT SYSTEMS LTD.

By: %7/
(Authorizedignato

By:

_______________________

DOUGS A. MORDy
BarrIster & Solicitor

7400 - 1188 West Georgia StreetVancouver B.C. V6E 4A2
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This is Exhibit “H” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouv , British Columbia, this 21st day of
Novem ,2024.

A Commissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the “Promissory Note)

AMOUNT: $250,000 February 7, 2023

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debtor”), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of Jake
Boxer (the “Creditor”) of Vancouver, B.C., in lawful money of Canada the principal sum of $250,000 (the
“Principal Amount”), with interest thereon payable in the manner and according to the terms and
conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 1 5% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. Severability. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Asslcinment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder of page left blank intentionally]



53
PROMISSORY NOTE — SIGNATURE PAGE

IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FELIX PAYMENT, YSTEMS LTD.

By:

_________________________

/ By:

Witness

DOUGLAS A. MORDY
Barrister & Solicitor

1400 - 1188 West Georgia Street
Vancouve, B.C. V6E 4A2

BOXER
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This is Exhibit “I” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novembr, 2024.

A Commissioner for taking Affidavits
for British Columbia
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SECURED PROMISSORY NOTE

AMOUNT: CAD$60,000

DATE OF ISSUE: February 10, 2024

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)
promises to pay to or to the order of Jake Boxer (the “Lender”) the principal sum of $60,000 in
lawful currency of Canada and interest thereon at a simple annual rate of fifteen percent (15%),
calculated monthly and payable on the Maturity Date (as defined in the Demand Loan
Agreement of even date herewith among the Borrower and the Lender (the “Loan
Agreement”)), upon and subject to the terms and conditions as set out in the Loan Agreement, at
the Borrower’s address set out on the first page of the Loan Agreement and subject to the
following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

Per:

______________________________

Author zed Signatory

O22122$9 I) 020335.00001/304257645.1
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This is Exhibit “J” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouve , British Columbia, this 2jst day of
Novemb , 2024.

A Commissioner for taking Affidavits
for British Columbia
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SECURED PROMISSORY NOTE

AMOUNT: CADS66,000

DATE OF ISSUE: Feb ruarv 28, 2024

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)
promises to pay to or to the order of Jake Boxer (the “Lender”) the principal sum of $66,000 in
lawful currency of Canada and interest thereon at a simple annual rate of fifteen percent (15%),
calculated monthly and payable on the Maturity Date (as defined in the Demand Loan
Agreement of even date herewith among the Borrower and the Lender (the “Loan
Agreement”)), upon and subject to the terms and conditions as set out in the Loan Agreement, at
the Borrower’s address set out on the first page of the Loan Agreement and subject to the
following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no. I 866040..

4. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

1•

Per ‘

AuthorizedJØator

{t)22 12289. 02033500001/304257645.1



58

This is Exhibit “K” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouv British Columbia, this 2jst day of
Novemb , 2024.

/ A Commissioner for taking Affidavits
for British Columbia
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SECURED DEMAND PROMISSORY NOTE

CDN$60,000 VANCOUVER, BRITISH COLUMBIA

DATE: MARCH 14, 2024

1. Promise to Pay

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)
unconditionally promises to pay to JAKE BOXER, an individual residing in Vancouver, British
Columbia (the “Lender”), his successors and assigns, or to his order (or at such other address as
the Lender shall notify the Borrower), in lawful money of Canada, the amount of SIXTY
THOUSAND DOLLARS ($60,000) (the “Principal Amount”) together with interest on the
Principal Amount outstanding from time to time. The Principal Amount and all interest owing
thereon shall be due and be paid on demand by the Lender.

For the purposes of this Note, capitalized terms used herein but not otherwise defined shall have
the meaning given to such term in the Personal Property Security Act (British Columbia).

2. Interest

The Principal Amount outstanding at any time, and from time to time, and any overdue interest,
shall bear simple interest at 15% per annum, both before and after the maturity, default, demand
and judgment, and be calculated monthly, and will be owing on demand.

3. Prepayment

When not in default under this Note, the Borrower shall be entitled to prepay, in whole or in part,
the Principal Amount outstanding and any accrued interest, without notice, bonus or penalty,
provided that the Borrower deliver to the Lender a notice of prepayment at least seven (7) days
prior to the date of repayment.

4. Security

In order to secure the due payment of the Principal Amount and all interest owing thereon, the
Borrower hereby grants in favour of the Lender a continuing, specific and fixed security interest
in all present and after acquired personal property of the Borrower, and all personal property in
which the Borrower has or in the future may acquire rights, of whatever nature or kind and
wherever situate, including, without limitation, all Goods, Investment Property, Instruments,
Accounts, Intangibles, and Money, and all proceeds of the foregoing (the “Collateral”). The
security interest of the Lender in the Collateral is intended to attach upon the execution of this
Note.

The security interest created herein shall not extend or apply to (a) Consumer Goods or (b) the
last day of the term of any lease or agreement to lease real property; but upon the enforcement of
this Note, the Borrower shall stand possessed of such last day in trust to assign and dispose
thereof as the Lender may direct.

The security granted by the Borrower to the Lender hereunder is granted in addition to and shall
in no event replace or supersede any other security granted by the Borrower to the Lender,

LEGAL_CAL 164989103
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including, without limitation, that certain security agreement dated as of or about February 10,
2024 and registered by way of a financing statement in the British Columbia Personal Property
Registry under base registration number 186604Q.

5. Events of Default

An event of default has occurred and is continuing (each, an “Event of Default”) in any one of
the following situations:

(a) the Borrower fails to make payment when due of the Principal Amount
outstanding;

(b) the Borrower is unable to meet its obligations as they generally become due;

(c) a proceeding in bankruptcy or insolvency of the Borrower, or any proceeding
related to protection from creditors, or any proceeding or action is taken for the
appointment of a monitor, receiver or trustee for any of its property is filed by or
against the Borrower, including any proceeding under the Bankruptcy and
Insolvency Act, the Companies’ Creditor ‘s Arrangement Act, the Winding-Up and
Restructuring Act or the Business Corporations Act;

(d) an order is made or a resolution is passed for the liquidation or winding-up of the
Borrower; or

(e) any breach of any covenant, representation, warranty or obligation of the
Borrower to the Lender under any other agreement or security granted to the
Lender which has not otherwise been waived by the Lender in accordance with
the terms of such agreement or security.

6. Rights and Remedies

At any time after an Event of Default has occurred , the Lender may, at its option:

(a) acceleration upon default - require the Principal Amount and interest thereon
become immediately due and payable in full;

(b) appointment of receiver - appoint by instrument in writing a receiver (which
term shall for the purposes of this Note include a receiver and manager or agent)
of the Borrower and of all or any part of the Collateral;

(c) retain the Collateral — retain and administer the Collateral in the Lender’s sole
and unfettered discretion, which discretion the Borrower acknowledges is
commercially reasonable;

(d) dispose of the Collateral — dispose of any Collateral by public auction, private
tender or private contract with or without notice, advertising or any other
formality, alt of which are waived by the Borrower to the extent permitted by law;

(e) enforcing third party obligations — in the Borrower’s name, perform, at the
Borrower’s expense, any and all of the Borrower’s obligations or covenants

LEGAL CAL I4989IO 3
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relating to the Collateral and enforce performance by any other parties of its
obligations in relation to the Collateral and settle any disputes with other parties
upon terms that the Lender deems appropriate, in its discretion;

(f) other rights — exercise any or all other rights and remedies available to the
Lender under this Note or applicable law.

In addition, the Borrower shall pay all reasonable costs and expenses, including solicitor fees and
court costs, of collecting the outstanding Principal Amount and interest due under this Note and
any other reasonable costs and expenses incurred by the Lender in enforcing and preserving its
rights hereunder. It is expressly understood and agreed that the rights and remedies of the Lender
under this Note are cumulative, non-exclusive and are in addition to and not in substitution for
any rights or remedies provided by law or equity.

7. Criminal Rate of Interest

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)), payable to the Lender under this Note exceed the
effective annual rate of interest lawfully permitted under the Criminal Code Section. Further, if
any payment, collection or demand pursuant to this Note in respect of such “interest” is
determined to be contrary to the provisions of the Criminal Code Section, such payment,
collection, or demand shall be deemed to have been made by mutual mistake of the Lender and
the Borrower and such “interest” shall be deemed to have been adjusted with retroactive effect to
the maximum amount or rate of interest, as the case may be, as would not be so prohibited by
law or so result in the receipt by the Lender of interest at a rate not in contravention of the
Criminal Code Section.

8. Waiver by the Borrower

The Borrower hereby waives demand, presentment for payment, notice of non-payment, notice
of dishonour, notice of acceleration and notice of protest of this Note and waive any defences
based upon indulgences which may be granted by the Lender to any party liable hereon. The
Borrower also waives the benefit of any days of grace, and the right to assert in any action or
proceeding with regard to this Note any setoffs or counterclaims which the Borrower may have
against the Lender.

9. No Waiver by the Lender

Neither the extension of time for making any payment which is due and payable under this Note
at any time or times, nor the failure, delay, or omission of the Lender to exercise or enforce any
of its rights or remedies under this Note, shall constitute a waiver by the Lender of its right to
enforce any such rights and remedies subsequently. The single or partial exercise of any such
right or remedy shall not preclude the Lender’s further exercise of such right or remedy or any
other right or remedy.

10. Non-Transferrable
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This Note, including all rights and obligations associated hereunder, shall not be transferrable,
except with the prior written consent of the Lender. The Lender may assign its rights under this
Note.

11. Further Assurances

The Borrower and the Lender shall at all times promptly do all such things and provide all such
reasonable assurances asrnay be required to consummate the transactions contemplated by this
Note, and shall promptly provide such further documents or instruments required by the other
parties as may be necessary or desirable to effect the purpose of this Note and carry out its
provisions, and for the better granting, transferring, assigning, charging, setting over, assuring,
granting control over, confirming or perfecting the security interest in the Collateral and the
priority accorded to them by law or under this Note or to enable the Lender to exercise and
enforce its rights and remedies hereunder.

12. Severability

If any provision of this Note is determined to be invalid or unenforceable in whole or in part,
such invalidity or unenforceability will attach only to such provision or part thereof and the
remaining part of such provision and all other provisions of this Note will continue in full force
and effect.

13. Issuance of Replacement Note

The Borrower hereby covenants and agrees with the Lender that if this Note becomes mutilated,
lost, destroyed or stolen, the Borrower shall, upon receipt of a declaration of loss from the
Lender in a form satisfactory to the Borrower, issue and deliver to the Lender a new secured
promissory note of like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange
for and in place of and upon cancellation of such mutilated, lost, destroyed or stolen secured
promissory note.

14. Governing Law and Successors

This Note is made under and shall be governed by and construed in accordance with the laws of
the Province of British Columbia and the federal laws of Canada applicable in the Province of
British Columbia, and shall enure to the benefit of the Lender and its successors (including any
successor by reason of amalgamation) and assigns, and shall be binding on the Borrower and its
successors (including any successor by reason of amalgamation) and permitted assigns.

[Signature Page follows]
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IN WITNESS WHEREOF the Borrower has caused its respective duly authorized
signatory to execute and deliver this Note to the Lender as of the day and year first above
written.

FELIX PAYMENT SYSTEMS LTD.

By:

_______________

Name: Warren Hogg
Title: Director

Signature Page —. Promissoiy Note (Jake Boxer)
LEGAL_CAL 164989103
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This is Exhibit “L” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novembe , 2024.

A Commissioner for taking Affidavits
for British Columbia
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AMENDED AND RESTATED

DEMAND LOAN AGREEMENT

THIS AMENDED AND RESTATED DEMAND LOAN AGREEMENT (this “Agreement”)
dated for reference March 27, 2024

AMONG:

JAKE BOXER, an individual residing in Vancouver, British Columbia

(the “Lender”)

AND:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th
floor, Vancouver, British Columbia, V6C 3R8

(the “Borrower”)

WHEREAS:

A. The Borrower is presently indebted to the Lender in the aggregate principal amount of $
1,386,000.00 (the “Existing Principal”) and all interest accrued thereon as of the date
hereof, being $278,062.81 (together with the Existing Principal, the “Existing
Indebtedness”), pursuant to a series of promissory notes issued from time to time by the
Borrower in favour of the Lender (collectively, the “Historical Notes”).

B. The Borrower and the Lender are party to that certain demand loan agreement dated as of
or about February 10, 2024 (the “Original Loan Agreement”, and togetherwith Historical
Notes, the “Historical Debt Instruments”) in respect of that certain promissory note dated
as of February 10, 2024.

C. As consideration for the March 2024 Advance (as defined below) and the ability to request
Subsequent Advances (as defined below) on the temis and conditions set out herein, the
Borrower and the Lender have agreed to enter into this Agreement to amend and restate
the Historical Debt Instruments and to consolidate the Existing Indebtedness.

D. The Borrower requires additional borrowings to fund its ongoing operations, and the
Lender has agreed to make further advances to the Borrower in accordance with the terms
and conditions hereof.

NOW THEREFORE the parties agree as follows:

1. Defmifions

1.1 When used in this Agreement or in any amendment hereto, the defmed terms shall
have the meaning assigned to them herein. In this Agreement:

(a) “Advance” has the meaning set out in Section 2.3;
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(b) “Applicable Law” means, in relation to any Person, property, transaction
or event, all applicable provisions of: (a) statutes, laws (includ lag the
common law), rules, regulations, decrees, ordinances, codes, proclamations,
treaties, declarations or orders of any Governmental Authority; (b) any
consents or approvals of any Governmental Authority; and (c) any orders,
decisions, advisoiy or interpretative opinions, injunctions, judgments,
awards, decrees of, or agreements with, any Governmental Authority, in
each case applicable to or binding upon such Person, property, transaction
or event.

(c) “Change of Control” mans the acquisition of the Borrower by another
Person by means of any transaction or series of related transactions
(including any reorganization, amalgamation, arrangement, merger or
consolidation or share transfer, but excluding any such transaction effected
primarily for the purpose of changing the domicile of the Borrower), unless
the Borrower’s shareholders of record immediately prior to such transaction
or series of related transactions hold, immediately after such transaction or
series of related transactions, at least 65% of the voting power of the
surviving or acquiring entity;

(d) “Conditions Precedent” has the meaning set out in Section 6.2;

(e) “Event of Default” has the meaning set out in Section 9.3;

(f) “Existing Indebtedness” has the meaning set out in the recitals hereto;

(g) “Existing Security” has the meaning set out in Section 6.1;

(h) “Governmental Authority” means the government of Canada or of any
other nation, or of any political subdivision thereof, whether state,
provincial, territorial, local or municipal and any agency, authority,
instrumentality, regulatoty body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government,
including, without limitation, the Canada Revenue Agency;

(1) “Grid” has the meaning set out in Section 2.2;

(j) “ITA” means the Income Tax Act (Canada) and regulations promulgated
thereunder,

(k) “Historical Debt Instruments” has the meaning set out in the recitals
hereto;

(1) “Legal Fees” has the meaning set out in Section 10;

(m) “Loan” has the meaning set out in Section 6.2;

(n) “March 2024 Advance” has the meaning set out in Section 2.2;
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(o) “Person” includes an individual, a partnership, a joint venture, a trust, an
unincorporated organization, a company, a corporation, an association, a
government, a Governmental Authority or any department or agency
thereof, and any other incorporated or unincorporated entity;

(p) “Security Documents” has the meaning set out in Section 6.2;

(q) “SRED Claims” means the T661 Scientific Research and Experimental
Development (SR&ED) expenditures claims claimed for the Borrower’s
2023 fiscal year and all subsequent years;

(r) “SRED Refunds” means any federal and provincial cash refund investment
tax credits received by the Borrower or its agent in connection with any
SRED Claims; and

(s) “Subsequent Advance” has the meaning set out in Section 2.3.

1.2 All dollar amounts in this Agreement are in Canadian dollars.

2. Loan

2.1 The Borrower acknowledges and confirms the Existing Indebtedness.

2.2 The Lender shall, on the terms and conditions of this Agreement, advance to the
Borrower the amount of $30,000.00 (the “March 2024 Advance”, and together
with the Existing Indebtedness and any Subsequent Advances, the “Loan”) which
shall be due immediately upon demand.

2.3 The Borrower may request subsequent advances (each a “Subsequent Advance”
and collectively, the “Subsequent Advances” as outstanding from time to time),
which such Subsequent Advance may be made by the Lender and set forth in the
grid attached as Schedule “A” hereto (the “Grid”).

2.4 Any Subsequent Advance wifi be made solely at the discretion of the Lender and
be due immediately upon demand, and the Lender is under no obligation under this
Agreement or otherwise to make any Subsequent Advance to the Borrower.

2.5 Any Subsequent Advances and any partial prepayments of the Loan hereunder shall
be recorded on the Grid, which may be so amended, supplemented, restated or
otherwise modified from time to time by means of an instrument in writing signed
by the Lender. Other than in cases of manifest error, the Borrower agrees that the
entries by the Lender on the Grid of payments shall be prima facie proof of the
matters so recorded. The Lender will give the undersigned written confirmation
upon request of all notations made by it on the Grid, provided that the failure by
the Lender to give such confirmation shall not impair the validity of any notation.

3. Interest

The principal amount of the Loan outstanding at any time (which, for greater certainty, includes
the Existing Indebtedness, the March 2024 Advance and any Subsequent Advances), and from
time to time, and any overdue interest, shall bear simple interest at 15% per annum, both before
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and after the maturity, default, demand and judgment, and be calculated monthly, and will be
owing on demand.

4. Purpose

The Borrower acknowledges that the Loan is for use by the Borrower only and will be used by the
Borrower only for business purposes as general working capital and for general corporate
requirements.

5. Repayment Due on Demand

5.1 The Loan (including the Existing Indebtedness) and anyportion outstanding thereof
will be immediately repayable in full upon demand from the Lender to the
Borrower.

5.2 The Loan and all interest accrued thereon, in whole or in part, may be repaid by the
Borrower without penalty or bonus at any time after delivery of a notice of
repayment to the Lender at least seven (7) days prior to the date of repayment.

5.3 All payments to be made by the Borrower to the Lender under this Agreement shall
be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may
direct from time to time.

6. Security

6.1 To secure the payment and performance of the Borrower’s obligations under the
Existing Indebtedness and alt future indebtedness of the Borrower to the Lender,
the Borrower granted certain security in favour of the Lender, including that certain
general security agreement dated as of Febmaiy 10, 2024 (the “Exisling
Security”). The Borrower hereby affirms and confirms the covenants and
agreements contained in the Existing Security, affirms and confirms its prior
pledges and grants of security on the assets of the Borrower as contemplated
thereby to secure all of the Borrower’s present and future indebtedness to the
Lender, including, for greater certainty, the Loan, and confirms and acknowledg
the Existing Security shall continue to be in full force and effect.

6.2 As further security for the payment, observance and performance of this
Agreement, the Borrower agrees to deliver such other security as the Lender may
require from time to time, in a form and manner satisfactory to the Lender (such
other security, together with the Existing Security, the “Security Documents”, and
each, a “Security Document”).

6.3 Each Security Document is given as additional, concurrent and collateral security
to the remainder of the Security Documents and will not operate to merge, novate
or discharge the Borrower’s obligations hereunder or under any of the other
Security Documents. The execution and delivery of each Security Document will
not in any way suspend or affect the present or future rights and remedies of the
Lender in respect of the Loan or the Security Documents. No action or judgment
taken by the Lender in respect of any of the Security Documents or with respect to
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the Loan will affect the liability of the Borrower hereunder and nothing but the
actual payment in full to the Lender of the Loan will discharge the Borrower or any
of the Security Documents.

7. CondItions Precedent

7.1 As conditions precedent (the “Conditions Precedent”) to making the March 2024
Advance contemplated by this Agreement available to the Borrower, the Borrower
shall provide to the Lender:

(a) this Agreement duly executed and delivered, and

(b) the authorizing resolution of all of the directors ofthe Borrower authorizing
the entering into of this Agreement and matters ancillary thereto, in form
and substance satisfactoiy to the Lender.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

7.2 The following Conditions Precedent shall apply to any Subsequent Advance made
available to the Borrower:

(a) the Borrower shall be in compliance with all representations, warranties and
covenants contained in this Agreement;

(b) no Event of Default shall have occurred and be continuing; and

(c) the Security Documents shall continue in effect to create an enforceable
security interest in the assets of the Borrower as provide in such Security
Documents.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

8. Covenants

8.1 The Borrower shall:

(a) pay all sums of money when due by it under this Agreement or in respect
of the Existing Indebtedness;

(b) provide the Lender with prompt written notice of any event which
constitutes, or which, with notice, lapse of time, or both, would constitute a
an Event of Default;

(c) deliver to the Lender at any time there is a change in corporate structure, an
updated corporate organizational chart reflecting the corporate organization
of the Borrower and any affiliates;

(d) operate its business in accordance with sound business practices and in
material compliance with all Applicable Laws (including those regarding
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ownership of Persons carrying on the type of business that it carries on),
material contracts;

(e) keep its assets fully insured against such perils and in such manner as would
be customarily insured by Persons carrying on a similar business or owning
similar assets;

(f) file all tax returns which are filed by it from time to time, to pay or make
provision for payment of all taxes (including interest and penalties) when
due, and to provide adequate reserves for the payment of any tax, the
payment of which is being contested;

(g) comply in all material respects with all Applicable Laws;

(h) comply with all terms and conditions of all insurance policies issued in
respect of its assets or operations;

(i) maintain its existence and maintain its qualification to do business in all
jurisdictions where it carries on business;

(j) keep proper books of account and records;

(k) maintain itself in good standing and to obtain, as and when required, all
permits and contracts that it requires to permit it to acquire, own, operate
and maintain its business and property and perform its obligations under
this Agreement and the Security Documents;

(1) maintain, preserve and keep its property, plant and equipment in good
repair, working order and condition (ordinaiy wear and tear excepted) and
shall from time to time make all needed and proper repairs, renewals,
replacements, additions and betterments thereto so that at all times the
efficiency thereof shall be fully preserved and maintained;

(m) maintain adequate records and books of account reflecting all fmancial
transactions in conformity with generally accepted accounting principles
and, when requested, upon reasonable notice and during normal business
hours, forthwith make available for inspection by duly authorized
representatives of the Lender any of its books and records and furnish the
Lender with any information regarding its business affairs and fmancial
condition;

(n) maintain any and all tax obligations of the Borrower with all applicable
Governmental Authorities current and in good standing;

(o) make such filings as are required by or under, and deduct, pay, and/or remit
all taxes, premiums, contributions, levies, fees and other amounts which the
Borrower is required to deduct at source, pay and/or remit by or on behalf
of the Borrower by or under, the legislation and regulations set out in
Section 3.1(e) above or under any other legislation, regulations, rule or
order, to any applicable authority having jurisdiction;
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(p) respond promptly and fully to any request received from a Governmental
Authority and any other applicable tax authority;

(q) immediately notify, or cause the notification of, the Lender of the receipt of
any SRED Refunds and the amount thereof;

(r) continue to disclose to the Lender all material information or facts that could
materially adversely affect the eligibility of the SRED Claims;

(s) carry on its business in a manner that is consistent with the provisions under
the ITA and other applicable legislation and the regulations thereto,
including, without limitations, such provisions that could bear upon or
materially affect the eligibility of the SRED Claims;

(t) prepare and file, or cause the preparation and filing of, the SRED Claims in
a professional and diligent manner and in full compliance with the
requirements and provisions of the ITA and other applicable legislation and
the regulations thereto; and

(u) do alt acts and execute all instruments that are necessary to facilitate the
filing, processing, receipt and disbursement of the $RED Refunds,
including without limitation, the endorsement of any cheque or other
payment instrument issued to the Borrower in respect ofthe SRED Refunds.

8.2 The Borrower shall not:

(a) without the prior written consent of the Lender, make any acquisition or
investment in respect of the shares, units or other interests ofanother Person
or all or substantially all of the assets of another Person;

(b) unless it has first obtained the prior written consent of the Lender, merge,
amalgamate, or otherwise enter into any other form of business combination
with any other Person, or consent to or facilitate a change in the ownership
of its shares;

(c) make any change whereby the nature of the business carried on by it would
be materially altered;

(d) (1) declare or pay any dividend, return of capital or other distribution in cash
or property other than its own share capital, of, on or in respect of, any of
its issued and outstanding capital, (ii) retire, redeem, retract, purchase, or
otherwise acquire its own issued capital, reduce its stated capital or make
any payment of any kind whatsoever to effect any of the foregoing, (iii)
other than the issuance of stock options to eligible persons pursuant to any
equity compensation plan currently in effect, pay any bonuses, management
or similar fees unless they reflect the fair market value of services actually
performed by the payees and no Event of Default has occurred and is
continuing, or would result from payment;

(e) make any payment on any debts owing to any related party;
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(f) make any payment on any subordinated debt;

(g) create, incur, assume or permit the existence of any debt other than debt
existing as of the date hereof or approved by the Lender,

(h) do anything to adversely affect the validity of the Security Documents;

(1) make any loans to employees or director, grant any guarantee or fmancial
assistance, assume any contingent liability, make any investment or enter
into any transactions with affiliates, except for those currently held and in
amounts approved by the Lender;

(j) enter into, or agree to enter into, any transaction that would result in, or
otherwise cause or permit, a Change of Control of the Borrower,

(k) make any capital expenditure unless such capital expenditure is reviewed
and approved by the Lender, such approval not to be unreasonably withheld;

(1) make any sale, transfer or other disposition ofproperty other than: (i) sales
of inventory in the ordinaiy course of business; (ii) dispositions of worn or
obsolete equipment;

8.3 The covenants set forth in Sections 8.1 and 8.2 shall remain in effect and apply so
long as the Borrower is indebted to the Lender.

9. Default

9.1 Upon the occurrence of an Event of Default the Lender may, in its discretion and
in addition to any other rights and powers held by the Lender:

(a) declare the whole or any part of the Loan to be in default and immediately
due and payable and thereupon the Loan and all other amounts owing
hereunder will immediately become due and payable without presentment,
demand, protest or notice of any kind, all of which are expressly waived by
the Borrower;

(b) demand payment of the Loan, and all other amounts owing hereunder, from
the Borrower; and

(c) exercise any or all of its remedies under this Agreement and the Security
Documents.

For greater certainty, the Lender may immediately demand repayment the Loan and
payment of all other amounts owing hereunder at any time notwithstanding that no
Event of Default has occurred.

9.2 No remedy herein conferred on the Lender is intended to be exclusive and each and
every remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute or
otherwise.
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9.3 For the purposes of this Agreement, an “Event of Default” will mean any one of
the following:

(a) the Borrower fails to pay when due any principal, interest, fees or other
amounts due under this Agreement;

(b) the Borrower (1) fails to perform or observe any obligation; or (ii) breaches
any provision in any material respect of this Agreement or the Security
Documents;

(c) the Borrower defaults in the payment of any obligation to any Person other
than the Lender, or in the performance or observance of any agreement in
respect of any such obligation where, as a result ofsuch default, the maturity
of such obligation is accelerated and all cure periods have expired;

(d) any representation or warranty made or deemed to have been made herein
or in any certificate or security provided for herein shall be false or
inaccurate in any materially adverse respect;

(e) there is, in the reasonable opinion of the Lender, a Change of Control or
merger or material adverse change in, or a materiaL adverse effect on, the
financial condition, operation or ownership of the Borrower;

(f) the Borrower is unable to pay its debts as such debts become due, or is, or
is adjudged or declared to be, or admits to being, bankrupt or insolvent;

(g) any notice of intention is filed or any voluntaiy or involuntaiy case or
proceeding is filed or commenced for (i) the bankruptcy, liquidation,
winding-up, dissolution or suspension of general operations of the
Borrower, or (ii) the composition, re-scheduling, reorganization,
arrangement or readjustment of, or other relief from, or stay of proceedings
to enforce, some or all of the debts of any of the Borrower (iii) the
appointment of a trustee, receiver, receiver and manager, liquidator,
administrator, custodian or other official for, all or any significant part of
the assets of any of the Borrower, or (iv) the possession, foreclosure or
retention, or sale or other disposition of, or other proceedings to enforce
security over, all or any significant part of the assets ofany of the Borrower;

(h) any secured creditor, encumbrancer or lienor, or any trustee, receiver,
receiver and manager, agent, bailiff or other similar official appointed by or
acting for any secured creditor, encumbrancer or lienor, takes possession of
or forecloses or retains, or sells or otherwise disposes of, or otherwise
proceeds to enforce security over all or any significant part of the assets of
any of the Borrower or gives notice of its intention to do any of the
foregoing;

(i) a judgment is rendered against the Borrower
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(j) any provision of this Agreement or any Security Documents becomes
invalid or unenforceable for any reason whatsoever, or the Borrower
breaches, or is non-compliant with, any provision of any such document;

(k) any governmental or regulatoiy approvals or licenses which are material to
the business of the Borrower are revoked or suspended for any reason
whatsoever; or

(1) the Borrower defaults on any payment due to the Lender or any affiliate of
the Lender, under any other agreement made between the Lender or any
such affiliate and the Borrower, which default gives the Lender or such
affiliate under the other agreement the right under such other agreement to
accelerate the maturity of its debt thereunder, irrespective ofwhether or not
the Lender or such affiliate actually does so.

10. Leial and Other Expenses

The Borrower shall forthwith pay on demand all of the Lender’s legal fees and disbursements and
taxes thereon (the “Lega] Fees”) for the preparation, negotiation and issue of this Agreement, the
Security Documents and all other documents required hereby, the administration of the Loan
(which may be performed by a third party administrator selected by the Lender but whose expenses
are for the Borrower’s account) and for all advances made hereunder including all searches and
due diligence or cash advances. The Lender may withhold from any Subsequent Advance to pay
the Legal fees. The Borrower shall also pay the Legal Fees of the Lender in respect of the
enforcement and preservation of the Lender’s rights and remedies under this Agreement, the
Security Documents or otherwise. The Borrower’s obLigations in this Section 10 shalt survive the
termination of this Agreement.

11. Representations and Warranties

11.1 The Borrower hereby represents and covenants to the Lender that, as of the date
hereof and as of the date of the first Advance and the dates of all subsequent
Advances, as applicable:

(a) it is a corporation duly formed and validly existing and is duly registered or
qualified to carry on business in all jurisdictions where the nature of its
properties, assets or business makes such registration or qualification
necessary or desirable and is in good standing as a corporation under its
jurisdiction of incorporation;

(b) the execution, delivery and performance by it of this Agreement and the
Security Documents have been or will be duly authorized by all necessary
actions and do not or will violate its constating documents or any Applicable
Laws or agreements to which it is subject or by which it is bound and this
Agreement and the Security Documents to which it is a party constitute, or
will constitute, as applicable, legal, valid and binding obligations of the
Borrower, enforceable against it in accordance with their terms;

(c) no event has occurred hereunder which constitutes, or which, with notice,
lapse of time, or both, would constitute an Event of Default;
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(d) it has filed all tax returns which were required to be filed by it, paid or made
provision for payment of all taxes (including interest and penalties) which
are due and payable, and provided adequate reserves for payment of any
tax, the payment of which is being contested;

(e) it has good and marketable title to all of its properties and assets including
without limitation all licenses, copyrights, trademarics and other intellectual
property;

(f) it is in compliance in all material respects with all Applicable Laws;

(g) it is in material compliance with all material contracts;

(h) no permit is required, nor is any authorization, consent, approval or notice
required under any material contract to which it is a party, in connection
with its execution, delivery and performance of this Agreement or the
Security Documents to which it is or will be a party or the incurrence of
obligations under this Agreement or the Security Documents;

(1) there has been no event or circumstance that has had or could reasonably be
expected to have a material adverse effect on the Borrower’s business, or
on the Borrower’s ability to meet its obligations under this Agreement or
the Security Documents;

(j) the net realizable value of its assets exceeds its total liabilities and the
Borrower is able to meet its obligations as the same become due;

(k) there are no litigation proceedings, arbitration proceedings, insolvency
proceedings, labour disputes, claims, actions, prosecutions or other
proceedings of any kind existing, pending or, to the best of its knowledge,
threatened against it, before any court or administrative agency or tribunal
of any country which, separately or in the aggregate, could reasonably be
expected to materially and adversely affect its fmancial condition, its assets
or operations or its ability to perform its obligations under this Agreement,
or the Security Documents;

(I) it is in compliance with all terms and conditions of all insurance policies
issued in respect its assets or operations;

(m) it has disclosed to the Lender all material facts required to be disclosed
pursuant to this Agreement;

(n) it owns or is licensed or otherwise has the right to use all intellectual
property that is necessary for the operation of its business, to its knowledge
without material conflict with the rights of any other Person. If it is not the
owner ofany intellectual property used in its business, its right of use is not
subject to termination unless the consequences of termination would not be
material;

(o) it has in full force and effect such policies of insurance in such amounts
issued by insurers of recognized standing insuring its properties and
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operations in such a form as would be customarily held by Persons carrying
on a similar business or owning similar assets;

(p) it shall only use the proceeds of the Loan for the purposes outlined in
Section 4;

(ci.) all material or information submitted by the Borrower is complete and
accurate in all material respects and the financial statements, certificates and
other information concerning the Borrower’s consolidated financial
condition provided by the Borrower to the Lender represent fairly in all
material respects, the consolidated financial position of the Borrower;

(r) it has obtained and maintains (by the observance and performance of all
obligations thereunder and conditions thereof) all government approvals
required for it to can’3’ on business;

(s) it has disclosed all transactions with any of its affiliates to the Lender;

(t) it has disclosed to the Lender an accurate corporate organizational chart
indicating all of its subsidiaries, if any, and all affiliates;

(u) the borrower is a Canadian Controlled Private Corporation as defined in the
ITA;

(v) the Borrower has carried on its business in a manner that is consistent with
the provisions under the ITA and other applicable legislation and the
regulations thereto, including, without limitations, such provisions that
could bear upon or materially affect the eligibility ofthe SRED Claims; and

(w) save for any amounts due to any Governmental Authority which are to be
paid from the proceeds of the Loan, the Borrower has deducted, paid, and/or
remitted all taxes, premiums, contributions, levies, fees and other amounts
which that party is required to deduct at source, pay and/or remit by or on
behalf of itself or otherwise under any legislation including the ITA, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act
(Canada), all applicable provincial legislation or any regulations to the
foregoing or under any other legislation, rule or order, to any taxing
authority having jurisdiction, and there are no liens for taxes payable by the
Borrower.

12. Non-Assignment

The Borrower may not assign any of its rights under this Agreement without the consent of the
Lender, which consent may be unreasonably withheld. The Lender may assign its rights and
obligations under this Agreement and the Security Documents upon written notice thereof to the
Borrower and without the consent of the Borrower.

13. CrIminal Rate of Interest

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)), payable to the Lender under this Loan Agreement
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exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Loan Agreement in respect of such
“interest” is determined to be contrmy to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Lender and the Borrower and such “interest” shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be
so prohibited by law or so result in the receipt by the Lender of interest at a rate not in contravention
of the Criminal Code Section.

14. Interest Act

Each interest rate which is calculated underthis Agreement on any basis other than a fully calendar
year (the “deemed interest period”) is, for the purposes of the Interest Act (Canada), equivalent to
a yearly rate calculated by dividing such interest rate by the actual number of days in the deeird
interest period, then multiplying such results by the actual number of days in the calendar year
(365 or 366, as the case may be).

15. Amendment

No amendment, waiver or modification of this Agreement or the Security Documents in whole or
in part will be enforceable against the Lenderunless it is in writing expressed to be a modification
of this Agreement or the Security Documents, as the case may be.

16. Binding Effect

This Agreement shall be binding on the Borrower and its successors and assigns and shall enure
to the benefit of the Lender and its successors and assigns.

17. Time is of the Essence

Time is of the essence of this Agreement.

18. Further Assurances

The Borrower hereby covenants and agrees to execute such further and other documents and
instruments and to do such further and other things as may be required by the Lender to implement
and carry out the intent of this Agreement.

19. Governing Law

This Agreement shall be exclusively governed by and construed in accordance with the laws of
the Province of British Columbia and the federal laws of Canada applicable therein. The courts of
British Columbia shall have exclusive jurisdiction to hear and determine all disputes arising
hereunder.

20. Headings

The headings appearing in this Agreement have been inserted for reference and as a matter of
convenience and in no way define, limit or enlarge the scope or meaning of this Agreement or any
provision hereof.
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21. Notices

All notices, demands and payments required or permitted to be given hereunder shall be in writing
and may be delivered personally, sent by e-mail or other electronic communication pursuant to
procedures approved by the Lender, or may be forwarded by same-day or overnight courier to the
addresses set forth on the first page of this Agreement or at such other address or ad dresses or e -

mail addresses as may from time to time be notified in writing by the parties hereto. Any notice
delivered or sent by e-mail or other electronic communication shall be deemed to have been given
and received at the time of delivery. Any notice couriered as aforesaid shall be deemed to have
been given and received on the expiration of 24 hours after it is posted.

22. Severability

Should any part of this Agreement be declared or held invalid for any reason, such invalidity shall
not affect the validity of the remainder which shall continue in force and effect and be construed
as if this Agreement had been executed without the invalid portion and it is hereby declared the
intention of the parties hereto that this Agreement would have been executed without reference to
any portion which may, for any reason, be hereafter declared or held invalid.

23. Amendment and Restatement

This Agreement amends and restates the terms of the Historical Debt Instruments such that the
Historical Debt Instruments are replaced in their entity by this Agreement.

24. Counterparts

This Agreement may be executed in any number ofcounterparts, each of which will be deemed to
be an original and all of which taken together will be deemed to constitute one and the same
instrument. Any party hereto may deliver an executed signature page to this Agreement by
electronic transmission or Docu$ign and such delivery will be as effective as delivery of a
manually executed copy of this Agreement by such party.

t$ignature Pages Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

The Lender: FELiX PAYMENT SYSTEMS LTD, as
Borrower:

/
‘7 v

_____________

Jkoxer Name:
Title:

Amended and Restated Loan Agreement — Jake Boxer
t WM,



.4.

‘‘E19”zt-1-’J-‘osi.1-Ql-Q

JXOJ‘1?JLQ.%iooP&O5ihZ

‘IfE1h1vQoc’o.ifI-bo-kw

.j9Xc9).C’tj
o•to’i-o

JD%%kJz%t’v
laOODJO5IkZo-blcr2

i;;;?Xi3J
%2’’r9Q7OV’9--

J,<o39JC.Q.‘04,2)2.-to-hZci

j%o>{2L8J.bu190

Lb’j’T9L’/VOOOi1L,O&O.

V11fffl3H3S

09



81

This is Exhibit “M” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of

, 2024.

A Commissioner for taking Affidavits
for British Columbia
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GENERAL SECURITY AGREEMENT

made by

FELIX PAYMENT SYSTEMS LTD.

in favour of

Jake Boxer

dated as of

February 10, 2024

This GENERAL SECURITY AGREEMENT, dated as of February 10, 2024 (as amended, amended and restated,
renewed, extended, supplemented, replaced or otherwise modified from time to time, this “Agreement”),
is made by FELIX PAYMENT SYSTEMS LTD., a British Columbia corporation (the “Grantor”), in favour of
Jake Boxer (the “Secured Party”).

RECITALS

WHEREAS, the Grantor, as borrower has entered into a Demand Loan Agreement dated as of the date of
this Agreement with the Secured Party (as amended, amended and restated, renewed, extended,
supplemented, replaced or otherwise modified from time to time, the “Loan Agreement”) pursuant to
which the Lender have made and will make certain loans available to the Grantor;

WHEREAS, this Agreement is given by the Grantor in favour of the Secured Party to secure the payment
and performance of all of the Secured Obligations (defined below), including, without limitation, the
obligations of the Grantor under the Loan Agreement; and

WHEREAS, it is a condition to the effectiveness of the Loan Agreement that the Grantor execute and
deliver this Agreement.

NOWTHEREFORE, in consideration of the Secured Party entering into the Loan Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Grantor agrees as follows:

ARTICLE I
DEFINITIONS

Section 101 Definitions.

(a) Capitalized terms that are used but not defined in this Agreement shall have the
respective meanings assigned to such terms in the Loan Agreement. Unless otherwise
defined herein or in the Loan Agreement, terms used herein that are defined in the PPSA
shall have the meanings assigned to them in the PPSA.

(b) For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” is defined in Section 2.01.
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‘Event of Default” means any event of default as defined in the Loan Agreement.

“Grantor” is defined in the preamble of this Agreement.

“Loan Agreement” is defined in the recitals of this Agreement.

“Loan Document” and “Loan Documents” means the Loan Agreement, this Agreement and any other
documents delivered by the Grantor to the Secured Party pursuant to or in connection with the Loan
Agreement.

“PPSA” means the Personal Property Security Act as in effect from time to time in the Province of British
Columbia.

“Proceeds” means “proceeds” as such term is defined in section 1(1) of the PPSA and, in any event, shall
include, without limitation, all dividends or other income from the Collateral, collections thereon or
distributions with respect thereto.

“Secured Obligations” is defined in Section 3.01.

“Secured Party” is defined in the preamble of this Agreement.

“STA” means the Securities Transfer Act, as in effect from time to time in the Province of British Columbia.

Section 1.02 Interpretation. Unless otherwise specified herein, all references to Sections and
Schedules herein are to Sections and Schedules of this Agreement.

ARTICLE II
GRANT OF SECURITY INTEREST

Section 2.01 Grant of Security Interest. As security for the payment and performance of the Secured
Obligations, the Grantor hereby grants, assigns, transfers, sets over, mortgages, charges, and pledges to
the Secured Party, and hereby creates a general and continuing security interest in favour of the Secured
Party in and to all of the Grantor’s right, title and interest in and to the following, wherever located,
whether now existing or hereafter from time to time arising or acquired (collectively, the “Collateral”):

(a) all present and after-acquired property, assets and undertaking of the Grantor of every
kind and nature whatsoever, including all Accounts, Goods (including Inventory,
Equipment and motor vehicles, but excluding Consumer Goods), Intangibles, Chattel
Paper, Documents of Title, Instruments, Securities and all other Investment Property,
Money, and any other contract rights or rights to the payment of money;

(b) all Proceeds and products of each of the foregoing, including all Proceeds of any
insurance, indemnity, compensation for loss or damage, warranty or guarantee payable
to the Grantor from time to time with respect to any of the foregoing;

(c) all books and records relating to the foregoing, including in any form or medium;

(d) all supporting obligations relating to the foregoing;
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(e) all additions, accessions to, substitutions and replacements for, and rents, profits and
products of, each of the foregoing;

(1) all federal and provincial cash refund tax investment tax credits received by the Grantor
arising as a result of the T661 Scientific and Experimental Development (SR&ED)
expenditures claimed by the Grantor for the Grantor’s 2023 fiscal year and all subsequent
years; and

(g) the last day of the term of any lease, verbal or written, or any agreement to lease, now
held or hereafter acquired by the Grantor is hereby excepted out of the security interests
hereby created, but should the Secured Party need to enforce against the Collateral, the
Grantor shall hold the last date in trust for the Secured Party and shall assign it to any
person acquiring the term or that part of the term that is charged in the course of any
enforcement or realization of the Collateral.

For greater certainty, the collateral does not include any Consumer Goods.

Section 2.02 Attachment of Security Interest. The Grantor acknowledges that value has been given,
that the Grantor has rights in the Collateral, and that the parties have not agreed to postpone the time
for attachment of any security interest in this Agreement. The Grantor acknowledges that any security
interest created by this Agreement shall attach to existing Collateral upon the execution of this Agreement
and to each item of after-acquired Collateral at the time that the Grantor acquires rights in such after-
acquired Collateral.

ARTICLE III
SECURED OBLIGATIONS

Section 3.01 Secured Obligations. The Collateral secures the payment and performance of all present
and future obligations of the Grantor to the Secured Party from time to time, including without limitation,
all present and future obligations of the Grantor, arising under the Loan Agreement, this Agreement and
the other Loan Documents, whether primary, secondary, direct or indirect, absolute or contingent, due
or to become due, now existing or hereafter arising, whether the indebtedness is reduced and thereafter
increased or entirely extinguished and thereafter incurred again, whether incurred by the Grantor alone
or with another or others and whether as a principal or surety, and, without limiting the foregoing, the
payment and discharge of: (i) the principal of and premium, if any, and interest on the Loan Agreement,
when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise; and (ii) all other present and future obligations and liabilities including fees, costs, legal fees
and disbursements, reimbursement obligations, contract causes of action, expenses and indemnities (all
such obligations, covenants, duties, debts, liabilities, sums, fees and expenses being herein collectively
called the “Secured Obligations”).

ARTICLE IV
PERFECTION OF SECURITY INTEREST AND FURTHER ASSURANCES

Section 4.01 Perfection. The Grantor shall, from time to time, as may be required by the Secured Party
with respect to all Collateral, take all actions as may be reasonably requested by the Secured Party to
perfect the security interest of the Secured Party in the Collateral at the sole expense of the Grantor.
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Section 4.02 Intellectual Property. The Grantor hereby further authorizes the Secured Party to file
with the Canadian Intellectual Property Office this Agreement and other documents for the purpose of
perfecting, confirming, continuing, enforcing or protecting the security interests in Intangibles granted by
the Grantor hereunder, without the signature of the Grantor where permitted by law.

Section 4.03 Chattel Paper, Documents of Title, Instruments. If the Grantor shall at any time hold or
acquire any certificated securities, promissory notes, chattel paper, negotiable documents of title or
warehouse receipts relating to the Collateral, the Grantor shall immediately endorse, assign and deliver
possession of the same to the Secured Party for the benefit of the Secured Party, accompanied by such
instruments of transferor assignment duly executed in blank as the Secured Party may from time to time
specify.

Section 4.04 Control Agreement. Where Investment Property is held in an account of a securities
intermediary, the Grantor shall: (i) enter into, and use commercially reasonable efforts to cause any
securities intermediary for any securities accounts or entitlements forming part of the Collateral to enter
into, a securities account control agreement between the Secured Party, the Grantor and said securities
intermediary in a form and substance acceptable to the Secured Party; and (ii) enter into, and use
commercially reasonable efforts to cause any issuer of uncertificated securities forming part of the
Collateral to enter into, a securities account control agreement between the Secured Party, the Grantor
and said securities intermediary, in a form and substance acceptable to the Secured Party.

Section 4.05 Copy of Verification Statement. To the extent permitted by law, the Grantor hereby
waives its right to receive a copy of any financing statement, financing change statement or verification
statement filed or received by or on behalf of the Secured Party in connection with the Secured Partys
interest in the Collateral.

Section 4.06 Further Assurances. The Grantor agrees that, at any time and from time to time, at the
expense of the Grantor, the Grantor will promptly execute and deliver all further instruments and
documents, obtain such agreements from third parties, and take all further action, that may be necessary
or desirable, or that the Secured Party may reasonably request to create and maintain the validity,
perfection or priority of and protect any security interest granted or purported to be granted hereby
(including, without limitation, providing the secured party with a fixed and specific mortgage) or to enable
the Secured Party to exercise and enforce its rights and remedies hereunder or under any other Loan
Document with respect to any Collateral.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Section 5.01 Representations and Warranties. The Grantor represents and warrants as follows:

(a) Location of Collateral and Places of Business. The Grantor’s place or places of business
and the location of the Collateral, including all books and records in respect of Accounts,
are set forth in Schedule “A” hereto.

(b) Ownership and Title. The Grantor hereby represents and warrants to the Secured Party
that it is the sole, direct, legal and beneficial owner of, and has good marketable title to
all existing Collateral and shall be the sole, direct, legal and beneficial owner of, and have
good marketable title to each item of after-acquired Collateral free and clear of any
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mortgages, charges, hypothecs, pledges, trusts, liens, security interests and other claims
except for the security interests created by this Agreement and other encumbrances
permitted by the Loan Agreement or consented to by the Secured Party.

fc) Status. The Grantor has full power, capacity, authority and legal right to grant a security
interest in the Collateral, execute and deliver this Agreement and perform its obligations
under this Agreement.

(d) Binding Obligation. This Agreement has been duly authorized, executed and delivered by
the Grantor and constitutes a legal, valid and binding obligation of the Grantor
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, arrangement, or other similar laws affecting creditors’ rights
generally and subject to equitable principles (regardless of whether enforcement is
sought in equity or at law).

(e) No Governmental or Regulatory Approvals. No authorization, approval, or other action
by, and no notice to or filing with, any governmental authority or regulatory body is
required for the Grantor to grant a security interest in the Collateral under this Agreement
or for the execution and delivery of this Agreement or the performance by the Grantor of
its obligations hereunder.

(f) No Violation of Laws, Constating Documents, Agreements. The execution and delivery
of this Agreement and the performance by the Grantor of its obligations hereunder, will
not violate any provision of any applicable law or regulation or any order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign,
applicable to the Grantor or any of its property, or the constating or governing documents
of the Grantor or any agreement or instrument to which the Grantor is party or by which
it or its property is bound.

(g) Perfection by Control. The Grantor has taken all action required on its part for control to
have been obtained by the Secured Party over all Collateral with respect to which such
control may be obtained pursuant to the PPSA and the STA. No person other than the
Secured Party has control or possession of all or any part of the Collateral.

ARTICLE VI
VOTING, DISTRI BUTIONS AND RECEIVABLES

Section 6.01 Voting. Unless an Event of Default shall have occurred and be continuing, the Grantor
may, to the extent the Grantor has such right as a holder of the Collateral consisting of securities, other
equity interests or indebtedness owed by any obligor, vote and give consents, ratifications and waivers
with respect thereto, except to the extent that, in the Secured Party’s reasonable judgment, any such
vote, consent, ratification or waiver would detract from the value thereof as Collateral or which would be
inconsistent with or result in any violation of any provision of the Loan Agreement or this Agreement.

Section 6.02 Distributions. The Grantor may, unless an Event of Default shall have occurred and be
continuing, receive and retain all dividends and other distributions with respect to the Collateral consisting
of securities, other equity interests or indebtedness owed by any obligor.
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Section 6.03 Receivables. If any Event of Default shall have occurred and be continuing, the Secured
Party may, or at the request and option of the Secured Party, the Grantor shall: fi) notify account debtors
of the Secured Party’s security interests in any account, chattel paper, intangible, instrument or other
Collateral; and f ii) direct that payment thereof is to be made directly to the Secured Party.

ARTICLE VII
COVENANTS

The Grantor covenants and agrees with the Secured Party as follows:

Section 7.01 Covenants.

(a) Consent re: Change of Location of Collateral. The Collateral, to the extent not delivered
to the Secured Party under Section 4.03, will be kept at those locations listed in Schedule
“A”, and, except for Inventory sold or leased in the ordinary course of business, the
Grantor will not remove the Collateral from such locations without obtaining the Secured
Party’s prior written consent. The Grantor will, before any change described in the
preceding sentence, take all actions required by the Secured Party to maintain the
perfection and priority of the Secured Party’s security interest in the Collateral.

(b) Dealing with Collateral: No Sale or Encumbrances. The Grantor will not sell, dispose of,
lease, assign or otherwise transfer any of the Collateral except as expressly provided for
in the Loan Agreement, in the ordinary course of business or with the prior written
consent of the Secured Party. The Grantor will not grant, create, permit or suffer to exist
any mortgage, hypothec, pledge, lien, security interest, option, right of first offer, right of
first refusal, encumbrance, statutory lien or trust (including any conditional sale or other
title retention agreement or finance lease) or other restriction or limitation of any nature
whatsoever on the Collateral except as permitted in the Loan Agreement or with the prior
written consent of the Secured Party.

(c) Maintenance and Protection of Collateral. The Grantor will keep the Collateral in good
order, condition and repair so as to protect and preserve the Collateral and will not permit
the Collateral to be affixed to real or personal property so as to become a fixture or
accession without the prior written consent of the Secured Party. The Grantor will not use
the Collateral in violation of this Agreement, or any other agreement relating to the
Collateral or any policy of insurance thereon, or any applicable law. The Grantor will keep
all licences, permits, agreements, registrations and applications relating to intellectual
property used by Grantor in good standing. The Grantor shall, at its own cost and expense,
defend title to the Collateral and the security interests of the Secured Party therein
against the claim or demand of any person claiming against or through the Grantor and
shall maintain and preserve such perfected security interests for so long as this
Agreement shall remain in effect.

(d) Performance of Obligations. The Grantor will pay promptly when due all rents, taxes,
assessments, governmental charges, and levies upon the Collateral or incurred in
connection with the use or operation of the Collateral or incurred in connection with this
Agreement. The Grantor shall perform all of its obligations under material agreements,
leases, licenses, arrangements to obtain and preserve its rights, powers, licences,
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privileges and goodwill thereunder and comply with all applicable laws, by-laws, rules and
regulations so as to preserve and protect the Collateral and the Grantor’s business.

(e) Access to Collateral, Inspection. The Grantor will permit the Secured Party, or its
representatives, to inspect the Collateral from time to time and to examine and take
extracts of its books and records (electronic or hard copy), at any reasonable time and on
reasonable notice, wherever located. The Grantor shall, upon request by the Secured
Party, provide the Secured Party with any information concerning the Collateral, the
Grantor and its business, as the Secured Party may reasonably request, including access
to the Grantor’s senior executives, accountants and auditors to discuss any information
concerning the Collateral.

(1) Notification. The Grantor shall notify the Secured Party within five business days of: (i)
the details of any material acquisition of Collateral; (ii) the details of any material litigation
in connection with the Grantor, the Collateral or the Grantor’s business; and (iii) any
material loss or damage to the Collateral or the value of the Collateral.

(g) Insurance. The Grantor shall insure the Collateral against loss or damage by fire and such
other risks and hazards, in such amounts and upon such other terms as set out in the Loan
Agreement or as the Secured Party may from time to time require. Any insurance
proceeds received by the Secured Party may, at the option of the Secured Party, be
applied against the Secured Obligations or released to the Grantor without prejudice to
any rights or remedies of the Secured Party.

ARTICLE VIII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND COVENANTS

Section 8.01 Survival of Representations and Warranties and Covenants. All representations,
warranties and covenants made by the Grantor in this Agreement shall survive the execution and delivery
of this Agreement and remain in full force and effect until the payment in full of the Secured Obligations.

ARTICLE IX
POWER OF AHORNEY

Section 9.01 Power of Attorney. The Grantor hereby constitutes and appoints the Secured Party and
any officer or employee of the Secured Party to be the Grantor’s true and lawful attorney in accordance
with applicable legislation with full power of substitution, with full authority in the place and stead of the
Grantor and in the name of the Grantor or otherwise, from time to time in the Secured Party’s discretion
to take any action and to execute any instrument which the Secured Party may deem necessary or
advisable to accomplish the purposes of this Agreement (but the Secured Party shall not be obligated to
and shall have no liability to the Grantor or any third party for failure to do so or take action). This
appointment, being coupled with an interest, shall be irrevocable until the discharge of the security
interests created by this Agreement. The Grantor hereby ratifies all that said attorneys shall lawfully do
or cause to be done by virtue hereof.
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ARTICLEX
SECU RED PARTY MAY PERFORM

Section 10.01 Secured Party May Perform. lithe Grantor fails to perform any obligation contained in
this Agreement, the Secured Party may itself perform, or cause performance of, such obligation, and the
costs and expenses of the Secured Party incurred in connection therewith shall be payable by the Grantor;
provided that the Secured Party shall not be required to perform or discharge any obligation of the
Grantor and the performance by the Secured Party shall not waive the rights of the Secured Party to
enforce this Agreement.

ARTICLE XI
SET-OFF

Section 11.01 Set-Off. Each Secured Party may, without notice to the Grantor or any other person, any
notice being expressly waived, set-off and apply all amounts standing to or for the credit of the Grantor
from the Secured Party or any of the Secured Party’s affiliates, in any currency, against and on account of
all or any part of the Secured Obligations, all as the Secured Party may see fit (in its sole discretion),
whether or not the Secured Obligations are due and payable. The Secured Party’s records are proof of
such recording absent manifest error. When applying a deposit or other obligation in a different currency
than the Secured Obligations to the Secured Obligations, the Secured Party will convert the deposit or
other obligation to the currency of the Secured Obligations using the rate of exchange for the conversion
of such currency as determined by the Secured Party.

ARTICLE XII
REMEDIES UPON DEFAULT

Section 12.01 Right to Accelerate Payment. Upon the occurrence of an Event of Default that is
continuing or ON DEMAND, the Secured Party may, by notice and in accordance with the Loan Agreement,
declare any or all of the Secured Obligations to be immediately due and payable, whereupon, all of the
Secured Obligations shall become and be immediately due and payable without presentment, demand,
protest or further notice, all of which are hereby expressly waived by the Grantor.

Section 12.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that is
continuing, the Secured Party may proceed to realize upon the Collateral and immediately enforce its
rights and remedies.

Section 12.03 Remedies upon Default. Upon the occurrence of an Event of Default that is continuing,
the Secured Party may exercise, without any other notice to or demand upon the Grantor, and in addition
to the other rights and remedies provided herein or in any other Loan Document or otherwise available
to it, the following rights and remedies (which rights and remedies may be exercised independently or in
combination):

(a) the Secured Party may assert all rights and remedies of a secured party under the PPSA
or other applicable law;

(b) the Secured Party may take such steps as it considers desirable to maintain, preserve or
protect the Collateral or its value;
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(c) the Secured Party may take possession of the Collateral by requiring the Grantor to
assemble the Collateral or any part thereof and deliver the Collateral, or make the
Collateral available, to the Secured Party at a place and time to be designated by the
Secured Party;

(d) the Secured Party may take possession of the Collateral by carrying on all or any part of
the business of the Grantor; and may to the exclusion of others, including the Grantor,
enter upon, occupy and use any of the premises, buildings, plant and undertaking owned,
occupied or used by the Grantor and may use any of the tools, machinery, equipment and
intangibles of the Grantor for such time as the Secured Party sees fit, free of charge and
without liability, in order to carry on the business of the Grantor or to manufacture or
complete the manufacture of Inventory and to pack and ship finished products;

fe) the Secured Party may enter upon and occupy any land and premises owned, leased or
occupied by the Grantor where the Collateral or any part thereof is assembled or located
in order to effectuate its rights and remedies hereunder or under law, without obligation
whatsoever to the Grantor;

(1) the Secured Party may borrow money required for the maintenance, preservation or
protection of the Collateral or any part thereof, or to carry on the business, and may
further charge the Collateral in priority to the security constituted by this Security
Agreement;

(g) the Secured Party may exercise and enforce all rights and remedies of the Grantor with
respect to the Collateral including collecting or compromising all or any of the Grantor’s
Accounts;

(h) the Secured Party may sell, lease, license, or otherwise dispose of all or any part of the
Collateral by private sale or public sale or otherwise, and upon such other terms and
conditions (including as to credit, upset or reserve bid or price) as the Secured Party may
deem commercially reasonable;

(i) the Secured Party may appoint, by instrument in writing, any person or persons (whether
an officer or employee of the Secured Party or not) to be a receiver, manager, interim
receiver, or receiver and manager (collectively, “Receiver”), of the Collateral or any part
of the Collateral and remove or replace any person so appointed. Any Receiver so
appointed shall have, in addition to any other powers afforded by the law, the same
powers and authorities afforded to the Secured Party under this ARTICLE XII;

(j) the Secured Party may apply to a court of competent jurisdiction for the appointment of
a Receiver of the Collateral or any part of the Collateral. Any Receiver so appointed shall
have, in addition to any other powers afforded by the law, the same powers and
authorities afforded to the Secured Party under this Article XII;

(k) all rights of the Grantor to: (i) exercise the voting and other consensual rights it would
otherwise be entitled to exercise pursuant to Section 6.O1 and (ii) receive the dividends
and other distributions which it would otherwise be entitled to receive and retain
pursuant to Section 6.02, shall immediately cease, and all such rights shall thereupon
become vested in the Secured Party, which shall have the sole right to exercise such
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voting and other consensual rights and receive and hold such dividends and other
distributions as Collateral; and

(I) the Secured Party may retain the Collateral in satisfaction of the Secured Obligations.

Section 12.04 Receiver Agent of Grantor. In exercising any powers any such Receiver so appointed shall
act as agent of the Grantor and not the Secured Party and Secured Party shall not be in any way
responsible for any of the actions of the Receiver, its employees, agents and contractors. The Secured
Party may from time to time remove and appoint replacements for, any Receiver, and appoint another or
others in their stead from time to time.

Section 12.05 Distribution of Proceeds. Any cash held by the Secured Party as Collateral and all cash
Proceeds received by the Secured Party in respect of any sale of, collection from, or other realization upon
all or any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment of
expenses incurred by the Secured Party in connection with the foregoing or incidental to the care or
safekeeping of any of the Collateral or in any way relating to the Collateral or the rights of the Secured
Party hereunder, including reasonable legal and Receivers’ fees, and the balance of such proceeds shall
be applied or set-off against all or any part of the Secured Obligations in such order as the Secured Party
shall elect. Any surplus of such cash or cash Proceeds held by the Secured Party and remaining after
payment in full of all the Secured Obligations shall be paid over to the Grantor or to whomsoever may be
lawfully entitled to receive such surplus. The Grantor shall remain liable for any deficiency if such cash
and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay the Secured
Obligations and the fees and other charges of any solicitor employed by the Secured Party to collect such
deficiency.

Section 12.06 Grantor Pays Expenses. The Grantor agrees to pay all reasonable expenses incurred by
the Secured Party or any Receiver in the preparation, perfection and enforcement of this Agreement,
whether directly incurred or for services rendered including legal and auditor’s fees and expenses and
remuneration of any Receiver.

ARTICLE XIII
MISCELLANEOUS

Section 13.01 No Waiver and Cumulative Remedies. The Secured Party shall not by any act, delay,
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have
acquiesced in any Default or Event of Default. All rights and remedies herein provided are cumulative and
are not exclusive of any rights or remedies provided by law.

Section 13.02 Amendments. None of the terms or provisions of this Agreement may be amended,
modified, supplemented, terminated or waived, and no consent to any departure by the Grantor
therefrom shall be effective unless the same shall be in writing and signed by the Secured Party and the
Grantor, and then such amendment, modification, supplement, waiver or consent shall be effective only
in the specific instance and for the specific purpose for which made or given.

Section 13.03 Notices. All notices, consents, claims, demands, waivers and other communications
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Loan
Agreement and shall be given in the manner and become effective as set forth in the Loan Agreement.
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Section 13.04 Continuing Security Interest; Further Actions. This Agreement shall create a general and
continuing security interest in the Collateral and shall (a) subject to Section 13.06, remain in full force and
effect until payment and performance in full of the Secured Obligations, (b) be binding upon the Grantor,
its successors and permitted assigns, and (c) enure to the benefit of the Secured Party and its successors,
transferees and assigns; provided that the Grantor may not assign or otherwise transfer any of its rights
or obligations under this Agreement without the prior written consent of the Secured Party. Without
limiting the generality of the foregoing clause fc), any assignee of a Secured Party’s interest in any
agreement or document which includes all or any of the Secured Obligations shall, upon assignment,
become vested with all the benefits granted to the Secured Party herein with respect to such Secured
Obligations.

Section 13.05 Assignment. The Secured Party may assign or transfer any of its rights under this
Agreement without the consent of the Grantor. The Grantor may not assign its obligations under this
Agreement without the prior written consent of the Secured Party.

Section 13.06 Termination; Release. On the date on which all Secured Obligations have been paid and
performed in full (as determined by the Secured Party in its sole discretion), the Secured Party will, at the
request and sole expense of the Grantor (a) duly assign, transfer and deliver to or at the direction of the
Grantor (without recourse and without any representation or warranty) such of the Collateral as may then
remain in the possession of the Secured Party, together with any monies at the time held by the Secured
Party hereunder, and (b) execute and deliver to the Grantor a proper instrument or instruments
acknowledging the satisfaction, release and termination of this Agreement and all related filings and
instruments.

Section 13.07 Acknowledgement. The Grantor acknowledges receipt of a fully executed copy of this
Agreement.

Section 13.08 Amalgamation. The Grantor acknowledges that, if it amalgamates with another person,
the term Grantor when used in this Agreement, shall apply to each of the amalgamating corporations and
to the amalgamated corporation, such that the security interests created hereby shall extend to the
Collateral in which any amalgamating corporation has any rights at the time of the amalgamation and to
any collateral in which the amalgamated corporation thereafter has any rights to secure the Secured
Obligations of each of the amalgamating corporations and the amalgamated corporation to the Secured
Party at the time of the amalgamation and any Secured Obligations of the amalgamated corporation to
the Secured Party thereafter arising.

Section 13.09 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable therein.

Section 13.10 Counterparts. This Agreement may be executed in counterparts, each of which is deemed
an original, but all of which together are deemed to be one and the same agreement. A signed copy of
this Agreement delivered by facsimile, email or other means of electronic transmission is deemed to have
the same legal effect as delivery of an original signed copy of this Agreement.

Section 13.11 Conflict with Loan Agreement. To the extent of any conflict or inconsistency between the
terms of this Agreement and the terms of the Loan Agreement, the terms of the Loan Agreement shall
govern to the extent necessary to remove the conflict or inconsistency.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Grantor has executed this Agreement as of the date first written above.

FELIX PAYMENT SYSTEMS LTD., as Grantor

By:______

Na me: Warren Hogg

Title: Director
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SCHEDULE A

LOCATION OF COLLATERAL

1286 Homer Street Level 3, Vancouver BC, V6B 2Y5
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This is Exhibit “N” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem r, 2024.

JA Commissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the “Promissory Note”)

AMOUNT: $200,000 August 6, 2021

7. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
Debtor”), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of CA

Mordy Legacy Trust (the “Creditor) of Vancouver, B.C., in lawful money of Canada the principal sum of
$200,000 (the “Principal Amount”), with interest thereon payable in the manner and according to the terms
and conditions set forth in this Promissory Note.

2. Interest The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall beat interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. SeverabilIty. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. WaIver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or tight to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assignment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payabte at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder ofpage left blank intentionally]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FEUX PAYMENT SYSTEMS LTD.

Authori±éd Signatbly

Accepted and agreed,

CA MORDY LEGACY TRUST

NamasA.o

Title: Trustee
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A Commissioner for taking Affidavits
for British Columbia
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DEMAND PROMISSORY NOTE
(the “Promissory Note”)

AMOUNT: $200,000 January 10, 2023

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debtor), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of CA
Mordy Legacy Trust (the “Creditot) of Vancouver, B.C., in lawful money of Canada the principal sum of
$200,000 (the “Principal Amount”), with interest thereon payable in the manner and according to the terms
and conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 15% pet annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. SeverabIlity. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have fuLl force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assignment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder ofpage left blank intentionally]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FELIX PAYMENT SYSTEMS LTD.

_-1

By

__________

‘Authorized Sign tory -

Accepted and agreed,

CA MORDY LEGACY TRUST

By:

102

Name: Douglas A.

Title: Trustee
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for British Columbia
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DEMAND PROMISSORY NOTE
(the “Promissory Note”)

AMOUNT: $100,000 February 6, 2023

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
‘Debtor), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of CA
Mordy Legacy Trust (the “Creditor) of Vancouver, B.C., in lawful money of Canada the principal sum of
$100,000 (the “Principal Amount”), with interest thereon payable in the manner and according to the terms
and conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. Severability. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. WaIver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of

NATDOCS7O9O4682V-3



105
PROMISSORY NoTE — PAGE 2

power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assignment The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

JO. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder of page left blank intentionally]
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IN WiTNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date
first written above.

FELIX PAYME11T SYSTMSJ..TD.

By: f
Aütöizéd Si

riatotf/

Accepted and agreed,

CA MORDY LEGACY TRUST

By:

____________________

Name: Douglas . Mor

Title: Trustee
‘
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DEMAND PROMISSORY NOTE
(the “Promissory Note”)

AMOUNT: $75,000 February 9, 2023

1. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
“Debtor”), having offices at 1286 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of CA
Mordy Legacy Trust (the “Creditor) of Vancouver, B.C., in lawful money of Canada the principal sum of
$75,000 (the “Principal Amount”), with interest thereon payable in the manner and according to the terms
and conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be, the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of puffing the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. Severability. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. WaIver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of
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power or right to preclude other or further exercise thereof, or the exercise of any other power or right
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assignment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their tights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. EnglIsh Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

11. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date

first written above.

FELIX PAYMENT SYSTEMS LTD.

By________

Athrized Signatory

Accepted and agreed,

CA MORDY LEGACY TRUST

110

By:

Name: Douglas

Title: Trustee
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SECURED PROMISSORY NOTE

AMOUNT: CADS3O,000

DATE OF ISSUE: February 10. 2024

FOR VALUE RECEiVED, FELIX PAYMENT SYSTEMS LTD. (the ‘Borrower”)promises to pay to or to the order of the CA Mordv Legacy Trust (the “Lender”) the principalsum of $30,000 in lawful currency of Canada and interest thereon at a simple annual rate offifteen percent (15%). calculated monthly and payable on the Maturity Date (as defined in theDemand Loan Agreement of even date herewith among the Borrower and the Lender (the ‘LoanAgreemenfl). upon and subject to the terms and conditions as set out in the Loan Agreement, atthe Borrower’s address set out on the first page of the loan Agreement and subject to thefollowing additional terms and conditions:

1. Issuance of Replacement Note The Borrower hereby covenants and agrees with theLender that i.f this secured promissory note (this “Note”) becomes mutilated, lost, destroyed orstolen. the Borrower shall, upon receipt of a declaration of loss from the Lender in a thrrnsatisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note oflike date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place ofand upon cancellation of such mutilated, lost. destroyed or stolen secured promissory note.

2. rower’s Waiver - Subject to the terms of the Loan Agreement. the Borrower herebywaives demand and presentment for payment, notice of non-payment, protest and notice ofprotest f)t this Note.

3. Security - This Note shall he secured by the Borrower by a security agreement dated onor about the date hereof granted by the Company in favour of the Lender and certain otherlenders of the Company and registered by way of a financing statement in the British ColumbiaPersonal Property Registry under base registration no.

4. Governin% Law - This Note (and any transactions, documents. instruments or otheragreements contemplated in this Note) shall he construed and governed exclusively by the lawsin force in British Columbia and the laws of C’anada applicable therein, and the courts of BritishColumbia (and Supreme Court of Canada. if necessary) shall have exclusive jurisdiction to hearand determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory toexecute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

Per:

___________________________________

Authorized Signatory

:022 t228 I } 02)335.00001/303257643.



113

This is Exhibit “S” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem2

Commissioner for taking Affidavits
for British Columbia



ff4

SECURED PROMISSORY NOTE

AMOUNT: CADS3I ,000

DATE OF ISSUE: February 28, 2024

FOR VALUE RECEIVED. FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)
promises to pay to or to the order of the CA Mordy Legacy Trust (the “Lender”’) the principal
sum of $3 1.000 in lawful currency of Canada and interest thereon at a simple annual rate of
fifteen percent (15%), calculated monthly and payable on the Maturity Date (as defined in the
Demand Loan Agreement of even date herewith among the Borrower and the Lender (the “Loan
Agreement”)), upon and subject to the terms and conditions as set out in the Loan Agreement, at
the Borrower’s address set out on the first page of the Loan Agreement and subject to the
following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory’ to the Borrower. issue and deliver to the Lender a new secured promissory’ note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory’ note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of’ the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no. i86604t.

4. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

Per: 4/
/ AuthorizØgnato

{02212289.J } 020335.0000113042576451
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SECURED DEMAND PROMISSORY NOTE

CDN$30,000 VANCOUVER, BRITISH COLUMBIA

DATE: MARCH 14, 2024

1. Promise to Pay

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)
unconditionally promises to pay to CA MORDY LEGACY TRUST, a trust formed under the
laws of the Province of British Columbia (the “Lender”), its successors and assigns, or to its
order (or at such other address as the Lender shall notify the Borrower), in lawful money of
Canada, the amount of THIRTY THOUSAND DOLLARS ($30,000) (the “Principal
Amount”) together with interest on the Principal Amount outstanding from time to time. The
Principal Amount and all interest owing thereon shall be due and be paid on demand by the
Lender.

For the purposes of this Note, capitalized terms used herein but not otherwise defined shall have
the meaning given to such term in the Personal Property Security Act (British Columbia).

2. Interest

The Principal Amount outstanding at any time, and from time to time, and any overdue interest,
shall bear simple interest at 15% per annum, both before and after the maturity, default, demand
and judgment, and be calculated monthly, and will be owing on demand.

3. Prepayment

When not in default under this Note, the Borrower shall be entitled to prepay, in whole or in part,
the Principal Amount outstanding and any accrued interest, without notice, bonus or penalty,
provided that the Borrower deliver to the Lender a notice of prepayment at least seven (7) days
prior to the date of repayment.

4. Security

In order to secure the due payment of the Principal Amount and all interest owing thereon, the
Borrower hereby grants in favour of the Lender a continuing, specific and fixed security interest
in all present and after acquired personal property of the Borrower, and all personal property in
which the Borrower has or in the future may acquire rights, of whatever nature or kind and
wherever situate, including, without limitation, all Goods, Investment Property, Instruments,
Accounts, Intangibles, and Money, and all proceeds of the foregoing (the “Collateral”). The
security interest of the Lender in the Collateral is intended to attach upon the execution of this
Note.

The security interest created herein shall not extend or apply to (a) Consumer Goods or (b) the
last day of the term of any lease or agreement to lease real property; but upon the enforcement of
this Note, the Borrower shall stand possessed of such last day in trust to assign and dispose
thereof as the Lender may direct.

LEGAL_CAL 64989103
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IN WITNESS WHEREOF the Borrower has caused its respective duly authorized
signatory to execute and deliver this Note to the Lender as of the day and year first above
written.

FELIX PAYMENT SYSTEMS LTD.

1amii ttogg
By:

___________________________

Name: Warren Hogg
Title: Director

Signature Page Proinissoiy Note (C4 Mordy Legacy Trust,)
LEGAL_CAL 164989103
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AMENDED AND RESTATED

DEMAND LOAN AGREEMENT

THIS AMENDED AND RESTATED DEMAND LOAN AGREEMENT (this “Agreement”)
dated for reference March 27, 2024

AMONG:

THE CA MORDY LEGACY TRUST, a trust created under the laws of the Province of
British Columbia and having an address at 650 — 1188 West Georgia Street, Vancouver,
British Columbia, V6E 4A2

(the “Lender”)

AND:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th
Floor, Vancouver, British Columbia, V6C 3R8

(the “Borrower”)

WHEREAS:

A. The Borrower is presently indebted to the Lender in the aggregate principal amount of
$666,000.00 (the “Existing Principal”) and all interest accrued thereon as of the date
hereof, being $158,576.61 (together with the Existing Principal, the “Existing
Indebtedness”), pursuant to a series of promissrny notes issued from time to time by the
Borrower in favour of the Lender (collectively, the “Historical Notes”).

B. The Borrower and the Lender are party to that certain demand Joan agreement dated as of
or about Febnimy 10,2024 (the “Original Loan Agreement”, and togetherwith Historical
Notes, the “Historical Debt Instruments”) in respect of that certain promissory note dated
as of February 10, 2024.

C. As consideration for the March 2024 Advance (as defined below) and the ability to request
Subsequent Advances (as defined below) on the terms and conditions set out herein, the
Borrower and the Lender have agreed to enter into this Agreement to amend and restate
the Historical Debt Instruments and to consolidate the Existing Indebtedness.

D. The Borrower requires additional borrowings to fund its ongoing operations, and the
Lender has agreed to make further advances to the Borrower in accordance with the terms
and conditions hereof.

NOW THEREFORE the parties agree as follows:

LEGAL_I:85442421.2



120

-2-

Defmitions

1.1 When used in this Agreement or in any amendment hereto, the defmed terms shall
have the meaning assigned to them herein. In this Agreement:

(a) “Advance” has the meaning set out in Section 2.3;

(b) “Applicable Law” means, in relation to any Person, property, transaction
or event, all applicable provisions of: (a) statutes, laws (including the
common law), rules, regulations, decrees, ordinances, codes, proclamations,
treaties, declarations or orders of any Governmental Authority; (b) any
consents or approvals of any Governmental Authority; and (c) any orders,
decisions, advisoiy or interpretative opinions, injunctions, judgments,
awards, decrees of, or agreements with, any Governmental Authority, in
each case applicable to or binding upon such Person, property, transaction
or event.

(c) “Change of Control” mans the acquisition of the Borrower by another
Person by means of any transaction or series of related transactions
(including any reorganization, amalgamation, arrangement, merger or
consolidation or share transfer, but excluding any such transaction effected
primarily for the purpose of changing the domicile of the Borrower), unless
the Borrower’s shareholders of record immediately prior to such transaction
or series of related transactions hold, immediately after such transaction or
series of related transactions, at least 65% of the voting power of the
surviving or acquiring entity;

(d) “Conditions Precedent” has the meaning set out in Section 6.2;

(e) “Event of Default” has the meaning set out in Section 9.3;

(f) “Existing Indebtedness” has the meaning set out in the recitals hereto;

(g) “Existing Security” has the meaning set out in Section 6.1;

(h) “Governmental Authority” means the government of Canada or of any
other nation, or of any political subdivision thereof, whether state,
provincial, territorial, local or municipal and any agency, authority,
instmmentality, regulatoiy body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government,
including, without limitation, the Canada Revenue Agency;

(i) “Grid” has the meaning set out in Section 2.2;

(j) “ITA” means the Income Tax Act (Canada) and regulations promulgated
thereunder,

LGAt_l8544242I2
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(k) “Historical Debt Instruments” has the meaning set out in the recitals
hereto;

(1) “Legal Fees” has the meaning set out in Section 10;

(m) “Loan” has the meaning set out in Section 6.2;

(n) “March 2024 Advance” has the meaning set out in Section 2.2;

(o) “Person” includes an individual, a partnership, a joint venture, a trust, an
unincorporated organization, a company, a corporation, an association, a
government, a Governmental Authority or any department or agency
thereof, and any other incorporated or unincorporated entity;

(p) “Security Documents” has the meaning set out in Section 6.2;

(q) “SRED Claims” means the T66 I Scientific Research and Experimental
Development (SR&ED) expenditures claims claimed for the Borrower’s
2023 fiscal year and alt subsequent years;

(r) “SRED Refunds” means any federal and provincial cash refund investment
tax credits received by the Borrower or its agent in connection with any
SRED Claims; and

(s) “Subsequent Advance” has the meaning set out in Section 2.3.

1.2 All dollar amounts in this Agreement are in Canadian dollars.

2. Loan

2.1 The Borrower acknowledges and confirms the Existing Indebtedness.

2.2 The Lender shall, on the terms and conditions of this Agreement, advance to the
Borrower the amount of $15,000.00 (the “March 2024 Advance”, and together
with the Existing Indebtedness and any Subsequent Advances, the “Loan”) which
shall be due immediately upon demand.

2.3 The Borrower may request subsequent advances (each a “Subsequent Advance”
and collectively, the “Subsequent Advances” as outstanding from time to time),
which such Subsequent Advance may be made by the Lender and set forth in the
grid attached as Schedule “A” hereto (the “Grid”).

2.4 Any Subsequent Advance will be made solely at the discretion of the Lender and
be due immediately upon demand, and the Lender is under no obligation under this
Agreement or otherwise to make any Subsequent Advance to the Borrower.

2.5 Any Subsequent Advances and any partial prepayments of the Loan hereunder shall
be recorded on the Grid, which may be so amended, supplemented, restated or
otherwise modified from time to time by means of an instrument in writing signed
by the Lender. Other than in cases of manifest error, the Borrower agrees that the

LEGAL_1S33242I.2
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entries by the Lender on the Grid of payments shall be prima fade proof of the
matters so recorded. The Lender will give the undersigned written confirmation
upon request of all notations made by it on the Grid, provided that the failure by
the Lender to give such confirmation shall not impair the validity of any notation.

3. Interest

The principal amount of the Loan outstanding at any time (which, for greater certainty, includes
the Existing Indebtedness, the March 2024 Advance and any Subsequent Advances), and from
time to time, and any overdue interest, shall bear simple interest at 15% per annum, both before
and after the maturity, default, demand and judgment, and be calculated monthly, and will be
owing on demand.

4. Purpose

The Borrower acknowledges that the Loan is for use by the Borrower only and will be used by the
Borrower only for business purposes as general working capital and for general corporate
requirements.

5. Repayment Due on Demand

5.1 The Loan (including the Existing Indebtedness)and any portion outstanding thereof
will be immediately repayable in full upon demand from the Lender to the
Borrower.

5.2 The Loan and all interest accrued thereon, in whole or in part, may be repaid by the
Borrower without penalty or bonus at any time after deliveiy of a notice of
repayment to the Lender at least seven (7) days prior to the date of repayment.

5.3 All payments to be made by the Borrower to the Lender under this Agreement shall
be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may
direct from time to time.

6. Security

6.1 To secure the payment and performance of the Borrower’s obligations under the
Existing Indebtedness and all future indebtedness of the Borrower to the Lender,
the Borrower granted certain security in favour of the Lender, including that certain
general security agreement dated as of february 10, 2024 (the “Existing
Security”). The Borrower hereby affirms and confirms the covenants and
agreements contained in the Existing Security, affirms and confinns its prior
pledges and grants of security on the assets of the Borrower as contemplated
thereby to secure all of the Borrower’s present and future indebtedness to the
Lender, including, for greater certainty, the Loan, and confirms and acknowtedg
the Existing Security shall continue to be in full force and effect.

6.2 As further security for the payment, observance and performance of this
Agreement, the Borrower agrees to deliver such other security as the Lender may

LEGAL_I 85442421.2
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require from time to time, in a form and manner satisfactory to the Lender (such
other security, together with the Existing Security, the “Security Documents”, and
each, a “Security Document”).

6.3 Each Security Document is given as additional, concurrent and collateral security
to the remainder of the Security Documents and will not operate to merge, novate
or discharge the Borrower’s obligations hereunder or under any of the other
Security Documents. The execution and delivery of each Security Document wili
not in any way suspend or affect the present or future rights and remedies of the
Lender in respect of the Loan or the Security Documents. No action or judgment
taken by the Lender in respect of any of the Security Documents or with respect to
the Loan will affect the liability of the Borrower hereunder and nothing but the
actual payment in full to the Lender of the Loan will discharge the Borrower or any
of the Security Documents.

7. Conditions Precedent

7.1 As conditions precedent (the “Conditions Precedent”) to making the March 2024
Advance contemplated by this Agreement available to the Borrower, the Borrower
shall provide to the Lender

(a) this Agreement duly executed and delivered, and

(b) the authorizing resolution of all of the directors ofthe Borrower authorizing
the entering into of this Agreement and matters ancillaiy thereto, in form
and substance satisfactory to the Lender.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

7.2 The following Conditions Precedent shall apply to any Subsequent Advance made
available to the Borrower:

(a) the Borrower shall be in compliance with all representations, warranties and
covenants contained in this Agreement;

(b) no Event of Default shalt have occurred and be continuing; and

(c) the Security Documents shall continue in effect to create an enforceable
security interest in the assets of the Borrower as provide in such Security
Documents.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

8. Covenants

8.1 The Borrower shall:

LEGAL_I :8544242 1.2
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(a) pay all sums of money when due by it under this Agreement or in respect
of the Existing Indebtedness;

(b) provide the Lender with prompt written notice of any event which
constitutes, or which, with notice, lapse of time, or both, would constitute a
an Event of Default;

(c) deliver to the Lender at any time there is a change in corporate structure, an
updated corporate organizational chart reflecting the corporate organization
of the Borrower and any affiliates;

(d) operate its business in accordance with sound business practices and in
material compliance with all ApplicabLe Laws (including those regarding
ownership of Persons carrying on the type of business that it carries on),
material contracts;

(e) keep its assets fully insured against such perils and in such manner as would
be customarily insured by Persons canying on a similar business or owning
similar assets;

(f) file all tax returns which are filed by it from time to time, to pay or make
provision for payment of all taxes (including interest and penalties) when
due, and to provide adequate reserves for the payment of any tax, the
payment of which is being contested;

(g) comply in all material respects with alt Applicable Laws;

(h) comply with all terms and conditions of all insurance policies issued in
respect of its assets or operations;

(i) maintain its existence and maintain its qualification to do business in att
jurisdictions where it carries on business;

(j) keep proper books of account and records;

(k) maintain itself in good standing and to obtain, as and when required, all
permits and contracts that it requires to permit it to acquire, own, operate
and maintain its business and property and perform its obligations under
this Agreement and the Security Documents;

(1) maintain, preserve and keep its property, plant and equipment in good
repair, working order and condition (ordinaiy wear and tear excepted) and
shall from time to time make all needed and proper repairs, renewals,
replacements, additions and betterments thereto so that at all times the
efficiency thereof shall be fully preserved and maintained;

(m) maintain adequate records and books of account reflecting all fmancial
transactions in conformity with generally accepted accounting principles
and, when requested, upon reasonable notice and during normal business
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hours, forthwith make available for inspection by duly authorized
representatives of the Lender any of its books and records and furnish the
Lender with any information regarding its business affairs and fmancial
condition;

(n) maintain any and all tax obligations of the Borrower with all applicable
Governmental Authorities current and in good standing;

(o) make such filings as are required by or under, and deduct, pay, and/or remit
all taxes, premiums, contributions, levies, fees and other amounts which the
Borrower is required to deduct at source, pay and/or remit by or on behalf
of the Borrower by or under, the legislation and regulations set out in
Section 3.1(e) above or under any other legislation, regulations, nile or
order, to any applicable authority having jurisdiction;

(p) respond promptly and fully to any request received from a Governmental
Authority and any other applicable tax authority;

(q) immediately notify, or cause the notification of, the Lender of the receipt of
any SRED Refunds and the amount thereof;

(r) continue to disclose to the Lender all material information or facts that could
materially adversely affect the eligibility of the SRED Claims;

(s) carry on its business in a manner that is consistent with the provisions und
the ITA and other applicable legislation and the regulations thereto,
including, without limitations, such provisions that could bear upon or
materially affect the eligibility of the SRED Claims;

(t) prepare and file, or cause the preparation and filing of, the SRED Claims in
a professional and diligent manner and in full compliance with the
requirements and provisions of the ITA and other applicable legislation and
the regulations thereto; and

(u) do all acts and execute all instruments that are necessary to facilitate the
filing, processing, receipt and disbursement of the SRED Refunds,
including without limitation, the endorsement of any cheque or other
payment instrument issued to the Borrower in respect ofthe SRED Refunds.

8.2 The Borrower shall not:

(a) without the prior written consent of the Lender, make any acquisition or
investment in respect of the shares, units or other interests ofanother Person
or all or substantially all of the assets of another Person;

(b) unless it has first obtained the prior written consent of the Lender, merge,
amalgamate, or otherwise enter into any other form of business combination
with any other Person, or consent to or facilitate a change in the ownership
of its shares;
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(c) make any change whereby the nature of the business carried on by it would
be materially altered;

(d) (i) declare or pay any dividend, return of capital or other distribution in cash
or property other than its own share capital, of, on or in respect of, any of
its issued and outstanding capital, (ii) retire, redeem, retract, purchase, or
otherwise acquire its own issued capital, reduce its stated capital or make
any payment of any kind whatsoever to effect any of the foregoing, (iii)
other than the issuance of stock options to eligible persons pursuant to any
equity compensation plan currently in effect, pay any bonuses, management
or similar fees unless they reflect the fair market value of services actually
performed by the payees and no Event of Default has occurred and is
continuing, or would result from payment;

(e) make any payment on any debts owing to any related party;

(1) make any payment on any subordinated debt;

(g) create, incur, assume or permit the existence of any debt other than debt
existing as of the date hereof or approved by the Lender;

(Ii) do anything to adversely affect the validity of the Security Documents;

(1) make any loans to employees or director, grant any guarantee or fmancial
assistance, assume any contingent liability, make any investment or enter
into any transactions with affiliates, except for those currently held and in
amounts approved by the Lender,

(j) enter into, or agree to enter into, any transaction that would result in, or
otherwise cause or permit, a Change of Control of the Borrower;

(k) make any capital expenditure unless such capital expenditure is reviewed
and approved by the Lender, such approval not to be unreasonably withheld;

(I) make any sale, transfer or other disposition of property other than: (1) sales
of inventory in the ordinaiy course of business; (ii) dispositions of worn or
obsolete equipment;

8.3 The covenants set forth in Sections 8.1 and 8.2 shall remain in effect and apply so
long as the Borrower is indebted to the Lender.

9. Default

9.1 Upon the occurrence of an Event of Default the Lender may, in its discretion and
in addition to any other rights and powers held by the Lender:

(a) declare the whole or any part of the Loan to be in default and immediately
due and payable and thereupon the Loan and all other amounts owing
hereunder will immediately become due and payable without presentment,
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demand, protest or notice of any kind, all of which are expressly waived by
the Borrower;

(b) demand payment of the Loan, and all other amounts owing hereunder, from
the Borrower; and

(c) exercise any or all of its remedies under this Agreement and the Security
Documents.

For greater certainty, the Lender may immediately demand repayment the Loan and
payment of all other amounts owing hereunder at any time notwithstanding that no
Event of Default has occurred.

9.2 No remedy herein conferred on the Lender is intended to be exclusive and each and
every remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute or
otherwise.

9.3 for the purposes of this Agreement, an “Event of Default” will mean any one of
the following:

(a) the Borrower fails to pay when due any principal, interest, fees or other
amounts due under this Agreement;

(b) the Borrower (i) fails to perform or observe any obligation; or (ii) breaches
any provision in any material respect of this Agreement or the Security
Documents;

(c) the Borrower defaults in the payment of any obligation to any Person other
than the Lender, or in the performance or observance of any agreement in
respect of any such obligation where, as a result ofsuch default, the maturity
of such obligation is accelerated and all cure periods have expired;

(d) any representation or warranty made or deemed to have been made herein
or in any certificate or security provided for herein shall be false or
inaccurate in any materially adverse respect;

(e) there is, in the reasonable opinion of the Lender, a Change of Control or
merger or material adverse change in, or a material adverse effect on, the
financial condition, operation or ownership of the Borrower;

(0 the Borrower is unable to pay its debts as such debts become due, or is, or
is adjudged or declared to be, or admits to being, bankrupt or insolvent;

(g) any notice of intention is filed or any voluntary or involuntary case or
proceeding is filed or commenced for (1) the banlcruptcy, liquidation,
winding-up, dissolution or suspension of general operations of the
Borrower, or (ii) the composition, re-scheduling, reorganization,
arrangement or readjustment of, or otherrelief from, or stay of proceedings
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to enforce, some or all of the debts of any of the Borrower (iii) the
appointment of a trustee, receiver, receiver and manager, liquidator,
administrator, custodian or other official for, all or any significant part of
the assets of any of the Borrower, or (iv) the possession, foreclosure or
retention, or sale or other disposition of, or other proceedings to enforce
security over, all or any significant part of the assets ofany of the Borrower;

(h) any secured creditor, encumbrancer or lienor, or any trustee, receiver,
receiver and manager, agent, bailiff or other similar official appointed by or
acting for any secured creditor, encumbrancer or lienor, takes possession of
or forecloses or retains, or sells or otherwise disposes of, or otherwise
proceeds to enforce security over all or any significant part of the assets of
any of the Borrower or gives notice of its intention to do any of the
foregoing;

(i) ajudgment is rendered against the Borrower;

(j) any provision of this Agreement or any Security Documents becomes
invalid or unenforceable for any reason whatsoever, or the Borrower
breaches, or is non-compliant with, any provision of any such document;

(k) any governmental or regulatory approvals or licenses which are material to
the business of the Borrower are revoked or suspended for any reason
whatsoever; or

(1) the Borrower defaults on any payment due to the Lender or any affiliate of
the Lender, under any other agreement made between the Lender or any
such affiliate and the Borrower, which default gives the Lender or such
affiliate under the other agreement the right under such other agreement to
accelerate the maturity of its debt thereunder, irrespective ofwhether or not
the Lender or such affiliate actually does so.

10. iga1 and Other Expenses

The Borrower shall forthwith pay on demand all of the Lender’s legal fees and disbursements and
taxes thereon (the “Legal Fees”) for the preparation, negotiation and issue of this Agreement, the
Security Documents and all other documents required hereby, the administration of the Loan
(which may be performed by a third party administrator selected by the Lender but whose expenses
are for the Borrower’s account) and for all advances made hereunder including all searches and
due diligence or cash advances. The Lender may withhold from any Subsequent Advance to pay
the Legal Fees. The Borrower shall also pay the Legal Fees of the Lender in respect of the
enforcement and preservation of the Lender’s rights and remedies under this Agreement, the
Security Documents or otherwise. The Borrower’s obligations in this Section 10 shall survive the
termination of this Agreement.
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11. Representations and Warranties

11.1 The Borrower hereby represents and covenants to the Lender that, as of the date
hereof and as of the date of the first Advance and the dates of all subsequent
Advances, as applicable:

(a) it is a corporation duly formed and validly existing and is duly registered or
qualified to carry on business in all jurisdictions where the nature of its
properties, assets or business makes such registration or qualification
necessary or desirable and is in good standing as a corporation under its
jurisdiction of incorporation;

(b) the execution, delivery and performance by it of this Agreement and the
Security Documents have been or will be duly authorized by all necessary
actions and do not or will violate its constating documents or any Applicable
Laws or agreements to which it is subject or by which it is bound and this
Agreement and the Security Documents to which it is a party constitute, or
will constitute, as applicable, legal, valid and binding obligations of the
Borrower, enforceable against it in accordance with their terms;

(c) no event has occurred hereunder which constitutes, or which, with notice,
lapse of time, or both, would constitute an Event of Default;

(d) it has filed all tax returns which were required to be filed by it, paid or made
provision for payment of all taxes (including interest and penalties) which
are due and payable, and provided adequate reserves for payment of any
tax, the payment of which is being contested;

(e) it has good and marketable title to all of its properties and assets including
without limitation all licenses, copyrights, trademarks and other intellectual
property;

(1) it is in compliance in all material respects with all Applicable Laws;

(g) it is in material compliance with all material contracts;

(h) no permit is required, nor is any authorization, consent, approval or notice
required under any material contract to which it is a party, in connection
with its execution, delivery and performance of this Agreement or the
Security Documents to which it is or will be a party or the incurrence of
obligations under this Agreement or the Security Documents;

(1) there has been no event or circumstance that has had or could reasonably be
expected to have a material adverse effect on the Borrower’s business, or
on the Borrower’s ability to meet its obligations under this Agreement or
the Security Documents;

(j) the net realizable value of its assets exceeds its total liabilities and the
Borrower is able to meet its obligations as the same become due;
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(k) there are no litigation proceedings, arbitration proceedings, insolvency
proceedings, labour disputes, claims, actions, prosecutions or other
proceedings of any kind existing, pending or, to the best of its knowledge,
threatened against it, before any court or administrative agency or tribunal
of any country which, separately or in the aggregate, could reasonably be
expected to materially and adversely affect its financial condition, its assets
or operations or its ability to perform its obligations under this Agreement,
or the Security Documents;

(I) it is in compliance with all terms and conditions of all insurance policies
issued in respect its assets or operations;

(m) it has disclosed to the Lender all material facts required to be disclosed
pursuant to this Agreement;

(n) it owns or is licensed or otherwise has the right to use all intellectual
property that is necessay for the operation of its business, to its knowledge
without material conflict with the rights of any other Person. If it is not the
owner of any intellectual property used in its business, its right ofuse is not
subject to termination unless the consequences of termination would not be
material;

(o) it has in full force and effect such policies of insurance in such amounts
issued by insurers of recognized standing insuring its properties and
operations in such a form as would be customarily held by Persons carrying
on a similar business or owning similar assets;

(p) it shall only use the proceeds of the Loan for the purposes outlined in
Section 4;

(q) all material or information submitted by the Borrower is complete and
accurate in all material respects and the fmancial statements, certificates and
other information concerning the Borrower’s consolidated financial
condition provided by the Borrower to the Lender represent fairly in all
material respects, the consolidated fmancial position of the Borrower;

(r) it has obtained and maintains (by the observance and performance of all
obligations thereunder and conditions thereof) all government approvals
required for it to carry on business;

(s) it has disclosed ati transactions with any of its affiliates to the Lender;

(t) it has disclosed to the Lender an accurate corporate organizational chart
indicating all of its subsidiaries, if any, and all affiliates;

(u) the borrower is a Canadian Controlled Private Corporation as defined in the
ITA;
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(v) the Borrower has carried on its business in a manner that is consistent with
the provisions under the hA and other applicable legislation and the
regulations thereto, including, without limitations, such provisions that
could bear upon or materially affect the eligibility ofthe SRED Claims; and

(w) save for any amounts due to any Governmental Authority which are to be
paid from the proceeds of the Loan, theBorrower has deducted, paid, and/or
remitted all taxes, premiums, contributions, levies, fees and other amounts
which that party is required to deduct at source, pay and/or remit by or on
behalf of itself or otherwise under any legislation including the ETA, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act
(Canada), all applicable provincial legislation or any regulations to the
foregoing or under any other legislation, rule or order, to any taxing
authority having jurisdiction, and there are no liens for taxes payable by the
Borrower.

12. Non-Assignment

The Borrower may not assign any of its rights under this Agreement without the consent of the
Lender, which consent may be unreasonably withheld. The Lender may assign its rights and
obligations under this Agreement and the Security Documents upon written notice thereof to the
Borrower and without the consent of the Borrower.

13. Criminal Rate of Interest

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)), payable to the Lender under this Loan Agreement
exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Loan Agreement in respect of such
“interest” is determined to be contrary to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Lender and the Borrower and such “interest” shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be
so prohibited by law or so result in the receipt by the Lender ofinterest at a rate not in contravention
of the Criminal Code Section.

14. Interest Act

Each interest rate which is calculated underthis Agreement on any basis other than a fully calendar
year (the “deemed interest period”) is, for the purposes of the Interest Act (Canada), equivalent to
a yearly rate calculated by dividing such interest rate by the actual number of days in the deend
interest period, then multiplying such results by the actual number of days in the calendar year
(365 or 366, as the case may be).

15. Amendment

No amendment, waiver or modification of this Agreement or the Security Documents in whole or
in part will be enforceable against the Lender unless it is in writing expressed to be a modification
of this Agreement or the Security Documents, as the case may be.
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16. Bindfni Effect

This Agreement shall be binding on the Borrower and its successors and assigns and shall enure
to the benefit of the Lender and its successors and assigns.

17. Time is of the Essence

Time is of the essence of this Agreement.

1$. Further Assurances

The Borrower hereby covenants and agrees to execute such further and other documents and
instruments and to do such further and other things as may be required by the Lender to implement
and cany out the intent of this Agreement.

19. Governing Law

This Agreement shall be exclusively governed by and construed in accordance with the laws of
the Province of British Columbia and the federal laws of Canada applicable therein. The courts of
British Columbia shall have exclusive jurisdiction to hear and determine all disputes arising
hereunder.

20. Heading

The headings appearing in this Agreement have been inserted for reference and as a matter of
convenience and in no way define, limit or enlarge the scope or meaning of this Agreement or any
provision hereof.

21. Notices

All notices, demands and payments required or permitted to be given hereunder shall be in writing
and may be delivered personally, sent by e-mail or other electronic communication pursuant to
procedures approved by the Lender, or may be forwarded by same-day or overnight courier to the
addresses set forth on the first page of this Agreement or at such other address or addresses or e
mail addresses as may from time to time be notified in writing by the parties hereto. Any notice
delivered or sent by e-mail or other electronic communication shall be deemed to have been given
and received at the time of delivery. Any notice couriered as aforesaid shall be deemed to have
been given and received on the expiration of 24 hours after it is posted.

22. Severabifity

Should any part of this Agreement be declared or held invalid for any reason, such invalidity shall
not affect the validity of the remainder which shall continue in force and effect and be construed
as if this Agreement had been executed without the invalid portion and it is hereby declared the
intention of the parties hereto that this Agreement would have been executed without reference to
any portion which may, for any reason, be hereafter declared or held invalid.
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23. Amendment and Restatement

This Agreement amends and restates the terms of the Historical Debt Instruments such that the
Historical Debt Instruments are replaced in their entity by this Agreement.

24. Counterparts

This Agreement may be executed in any number of counterparts, each of which will be deemed to
be an original and all of which taken together will be deemed to constitute one and the same
instrument. Any party hereto may deliver an executed signature page to this Agreement by
electronic transmission or DocuSign and such delivery will be as effective as delivery of a
manually executed copy of this Agreement by such party.

(Signature Pages Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

THE CA MORDY LEGACY TRUST, FELIX PAYMENT SYSTEMS LTD, as
as Lender, by its trustee: Borrower:

By:
I i

Name:
Title:

Amended and Restated Loan Agreement — The CA Mordv Legacy Trust
I.tGALI:34242I 2
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This is Exhibit “V” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, itish Columbia, this 21st day of
Nov224.

.A Commissioner for taking Affidavits
for British Columbia



DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agrcemenr dated for reference March 27,2024,

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th
Floor Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

DOUGLAS ALAN MORDY, a businessman with an address of 2901 Broolaidge Diive,
North Vancouver, BC V7R 3A7

CANDICE ROSE MORDY, a businesswoman with an address of 2901 Bmolcridge
Drive, North Vancouver, BC V7R 3A7

RALPHKURT McFEE, a businessman with an address of 5114 Ross Street, Vancouver,
BC V5W 3K?

SECTION 3 VENTURES (VCC) INC., a British Columbia corporation with an addre
of 650-1 18$ West Georgia Street, Vancouver, BC V6E 4A2

KAPIL NANALAL, a businessman with an address of7775 Kentwood $t, Bumaby, BC
V5A 2E6

(each, a “Lender” and collectively, the “Lenders’

WHEREAS:

A. The Lenders (1) have agreed to lend to the Borrower on or around the date hereof loans in
the the principal amount set forth in the table below and (1) may, at their discretion and upon
request of the Borrower, make future loans to the Borrower in such amounts as each Lender may
from time to time determine (collectively, the “Loans” or the “Principal”):

Lender InIffal Loan Amount
Douglas Alan Mordy $5,000
Candice Rose Mordy $5,000
Ralph Kurt McFee $5,000
Section 3 Ventures (VCC) Inc. $5,000
Kapil Nans11 $5,000

B. As security for the Loans and all other obligations owing by the Borrower to the Lenders,
the Borrower has agreed to provide the Lenders with a security agreement dated as of the date
hereof and attached hereto as Schedule A (the “Security Agreement”) whereby the Borrower

(02212208.1) 020335.0000hI334256689.2
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grants totheLendersa security interest in all ofthe Borrower’s present and afteracquired personal
property, including without limitation, the SRED Refunds (as defined below);

C. It is a condition to the Lenders’ entering into this Agreement and making the initial Loans
that the Borrower enter into this Agreement and the Security Agreement; and

D. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lenders to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lenders agree to lend to the Borrower the initial Loans as set forth in Recital
A and, in the Lenders’ sole discretion, such other Loans as the Borrower may from time to time
request and that the Lenders agree to advance.

1.2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal amount ofthe Initial Loans to the Borrower, on the date hereof (the “Closing
Date”). Subsequent Loans, if any, shall be advanced by the Lenders directly to the Borrower.

1.3 Interest The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1.4 Secured Promissory Note. The Loans shall, if requested by any Lender, be evidenced by
one or more secured promissory notes (each, a “Promissory Note”) issued by the Borrower in
favour of the applicable Lender. Repayment under the Promissory Note shall be made in
accordance with Section ] .5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lenders at least seven (7) days
prior to the date of repayment; and

(5) if the Indebtedness has not been fully repaid pursuant to Section 1.5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lenders.

Upon the repayment of the Indebtedness in full, the Lenders will sign and deliver to the Borrower
a release and authorization, in form as prepared by or at the expense of the Borrower, to evidence
such repayment and the discharge of the Security (as defined below) and to authorize the filing of
any discharge in the Personal Property Registry of British Columbia (the “PPR”) and any other
applicable registry.
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1.6 Manner of Payments. All payments to be made by the Borrower to the Lenders under
this Agreement shall be made to the Lenders by wire transfer, cheque, direct deposit or bank draft
in immediately available funds to such accounts of the Lenders as the Lenders may direct from
time to time.

1.7 CrIminal Code Compliance. In this Section 1.7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lenders agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lenders under this Agreement
will be payable hi excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessaiy to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,

and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lenders shall perform the relevant calculations and determine the reductions, modifications and
credits necesswy to effecttheforegoing and thesame will be conclusive and binding on the parties.

2. SECURiTY

2.1 The Indebtedness and all other amounts payable in connection therewith shaLl be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Lenders’ solicitors, Edwards, Kenny & Bray
LIP, to file a financing statement on or prior to the Closing Date to register the Security in the
PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to each Lender
as of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the Jaws of British
Columbia
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(b) the place ofbusiness ofthe Borrower, or, if there is more than one place ofbusiness, chief
executive office (for the purpose of section 7(1) of the Personal Properly Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SR-ED
Claims;

fe) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, nile or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and

(f) the borrowing and the granting of security contemplated herein, and theexecution, deliveiy
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constathig documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with each Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware ofany event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lenders notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lenders any of its books and records and furnish the Lenders
with any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
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at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above orunder any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lenders of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof;

(g) continue to disclose to the Lenders all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) cany on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(I) prepare and file, or cause the preparation and filing of, the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and

(j) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the $RED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (I) within five (5) days after notice from the Lenders the default
specified in such notice has been cured, or (ii) the Lenders agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lenders when due
in the manner provided herein;

(b) any of therepresentations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, imdertaldng or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or
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(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 RemedIes For Events of Default. Upon the occurrence of an Event of Default, the
Lenders may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment ofany notes evidencing the same, and without demand, protest orother notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lenders under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lenders from
making a demand for repayment ofany or all of the Indebtedness at any time in accordance with
Section 1.5 hereof.

5.3 Waiver of Default. The Lenders may by written instrument in its absolute discretion at
any time and from time to time waive any Event of Default or any breach by the Borrower of any
of the covenants herein, provided that any such waiver shall not be a continuing waiver and shall
not constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lenders in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lenders would otherwise have. The acceptance by the Lenders of any payment of or on account
of the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lenders may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lenders shall have no obligation to
make the initial advance pursuant to Section 1.2 above unless and until the following conditions
shall have been satisfied as of the Closing Date (or waived by the Lenders):

(a) no Event ofDefault or event that with notice, lapse of time or both would result in an Event
of Default has occurred;
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(b) satisfactory completion of due diligence by the Lenders, including, without limitation,
review of all documentation related to the SKED Claims;

(c) any and all tax obligations ofthe Borrower with CRA and any otherapplicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public regisby in any applicable jurisdictions in order to perfect the
Security; and

fe) execution and delivery of this Agreement, the Security Agreement, any Promissory Notes
and all other documents and instruments as required by the Lenders and its legal counsel.

For clarity, no Loans other than the initial advances on or around the date hereof are committed
and the Lenders may exercise their discretion in determining whether to advance any further Loans
requested by the Borrower.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lenders for all of the Lenders’ costs and
expenses incurred by the Lenders (including any legat fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lenders) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lenders, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.

The Borrower shalt bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.
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7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date ofdelivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such furtherdocumentsand do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lenders may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lenders may have with respect to other loans which may be made to
the Borrower or any other claims which any Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment The Borrower shall have no right to assign or transfer its rights or obligations
hereunderunless with the prior written consent ofthe Lenders. Each Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Inurement This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lenders and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.

7.11 ConflIct. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, any Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDF) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be constmed together as one and the same agreement.

7.13 TIme. Tune shall be of the essence of this Agreement.

(The remainder ofthis page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.

Per: /A

/ Authoriz,gnatory

SECTION 3 VENTURES (VCC) INC.

Per:

Authorize4ignatory

DOUGLAS ALAN J4ORDY

CANDICE ROSE MORDY

KAPIL NANALAL

4K4i
RALPH KURT McFEE

O22 I 220$. I O2O35.OOOQ1j3O4256599.2
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SCHEDULE A
SECURFIT AGREEMENT

[attached]

{0221220L1) b2D33LG800113O42S6e992
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This is Exhibit “W” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novemb r, 2024.

çYA Commissioner for taking Affidavits
for British Columbia
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GENERAL SECURflV AGREEMENT

made by

FEUX PAYMENT SYSTEMS LW.

in favour of

DOUGLAS ALAN MORDY, CANDICE ROSE MORDY, RALPH KURT McFEE, SECTION 3 VENTURES (VCC)
INC. AND KAPIL NANALAL

dated as of

March 27, 2024

This GENERALSECURITYAGREEMENI, dated as of March 27, 2024 (as amended, amended and restaWd,
renewed, extended, supplemented, replaced orothetwise modified from time to tlme,this Agreemen,
Is made by FEUX PAYMENTSY5TEMS LW., a British Columbia corporation (the ‘Grantor”), In favour of (I)
DOUGLAS ALAN MORDY, a businessman with an address of 2901 Brookridge Drive, North Vancouver, BC
V7R 3A7, (u) CAN DICE ROSE MORDY, a businesswoman with an address of 2901 Brookridge Drive, North
Vancouver, BC V7R 3A7, (UI) RALPH KURT McFEE, a businessman with an address of 5114 Ross Street.
Vancouver, BC V5W 3K7, (iv) SECTION 3 VENTURES fVCC) INC., a British Columbia corporation with an
address of 650-1188 West Georgia Street, Vancouver, BC V6E 4A2 and (v) KAPIL NANALAL, a businessman
with an address of 7775 KentwoodSt, Burnaby, BCV5A2E6 (each, a “Secured Party” and collectively, the
“Secured Parties”).

RECITALS

WHEREAS, the Grantor, as borrower, has entered Into a Loan Agreement dated as of the date of this
Agreement with the Secured Parties (as amended, amended and restated, renewed, extended,
supplemented, replaced or otherwise modified from time to time, the “Loan Agreement”) pursuant to
which the Secured Parties have made and will make certain loans available to the Grantor

WHEREAS, this Agreement is given bythe Grantor in favour of each Secured Party to secure the payment
and performance of all of the Secured Obligations (defined below), including, without limitation, the
obligations of the Grantor underthe Loan Agreement; and

WHEREAS, INs a condition to the effectiveness of the Loan Agreement that the Grantor execute and
deliver this Agreement.

NOW THEREFORE, In consideration of the Secured Parties entering Into the Loan Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Grantor agrees as follows:

ARTICLE I
DEFINITIONS

SectIon 1.01 DefinitIons.

(a) Capitalized terms that are used but not defined in this Agreement shall have the
respective meanings assigned to such terms in the Loan Agreement Unless otherwise
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defined herein orin the Loan Agreement, terms used herein that are defined in the PPM
shall have the meanings assigned to them in the PPSA.

(b) For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” Is defined In Section 2.01.

“Event of Defauft means any event of default as defined in the Wan Agreement.

“Grantor” Is defined in the preamble of this Agreement.

“Loan Agreement” Is defined In the recitals of this Agreement.

“Loan Document” and “Loan Documents” means the Loan Agreement, this Agreement and any other
documents delivered by the Grantor to any Secured Party pursuant to or in connection with the Loan
Agreement.

“PPSA” meansthe PersonalPropettySecutityAct as In effectfromtlme to time in the Province of British
Columbia.

“Proceeds” means “proceeds” as such term is defined in section 1(1) of the PPSA and, in any event, shall
include, without limitation, all dividends or other income from the Collateral, collections thereon or
distributions with respect thereto.

“Secured Obligations” Is defined in Section 3.01.

“Secured Party” and “Secured Parties” eath are defined In the preamble of this Agreement.

“STA” means the Secuilties TransferAct, as In effect from time to time In the Province of British Columbia.

SectIon 1.02 Interpretation. Unless otherwise specified herein, all references to Sections and
Schedules herein are to Sections and Schedules of this Agreement.

ARTICLE II
GRANT OF SECURITY INTEREST

SectIon 2.01 Grant of Security Interest. As security for the payment and performance of the Secured
Obligations, the Grantorherebygrants, assigns, transfers, sets over, mortgages, charges, and pledges to
each Secured Party, and hereby creates a general and continuing security Interest in favour of each
Secured Party in and to all of the Grantor’s right, title and interest in and to the following, wherever
located, whether now existing or hereafter from time to time arising or acquired (collectively, the
“Collateral”):

(a) all present and after-acquired property, assets and undertaking of the Grantor of every
kind and nature whatsoever, including all Accounts, Goods (including Inventory,
Equipment and motor vehicles, but excludIng Consumer Goods), intangibles, Chattel
Paper, Documents of Title, Instruments, Securities and all other Investment Property,
Money, and any other contract rights or rights to the payment of money;

O22f2245.f)
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(b) all Proceeds and products of each of the foregoing, indudlng all Proceeds of any
Insurance, indemnity, compensation for loss or damage, warranty or guarantee payable
to the Grantor from time to time with respect to any of the foregoing;

(c) all books and records relating to the foregoing, including in any form or medium;

(U) all supporting obligations relating to the foregoing;

(e) all additions, accessions to, substitutions and replacements for, and rents, profits and
products of, each of the foregoing;

(fl all federal and provincial cash refund tax investmenttax credits received by the Grantor
arising as a result of the T661 Scientific and Experimental Development (SR&ED)
expenditures claimed bythe Grantorforthe G rantor’s2023 fiscal yearand all subsequent
years; and

(g) the last day of the term of any lease, verbal or written, or any agreement to lease, now
held or hereafteracquired bythe Grantoris hereby excepted outof the security Interests
hereby created, butshould any Secured Party need to enforce against the Collateral, the
Grantor shall hold the last date in trust for such Secured Party and shall assign it to any
person acquiring the term or that part of the term that Is charged In the course of any
enforcement or realization of the Collateral.

For greater certainty, the collateral does not Indude any Consumer Goods.

Section 2.02 Attachment of Security Interest The Grantor acknowledges that value has been given,
that the Grantor has rights in the Collateral, and that the parties have not agreed to postpone the time
for attachment of any security interest In this Agreement The Grantor acknowledges that any secur hy
interest created by thisAgreement shall attach to existing Collateral upon the execution of this Agieement
and to each item of after-acquired Collateral at the time that the Grantor acquIres rights in such after-
acquired Collateral.

ARTICLE Ill
SECURED OBUGATIONS

Section 3.01 Secured Obligations. The Collateral secures the payment and performance of all present
and future oblIgations of the Grantocto any Secured Party from time to time, indudingwithout limitation,
all presentand future oblIgations of the Grantor, arising underthe Loan Agreement, this Agreement and
the other Loan Documents or any otheragreement between the Grantor and any Secured Party, in each
case whetherprlmary, secondary, direct or indirect, absolute or contingent, due or to become due, now
existing or hereafter arising, whether the indebtedness is reduced and thereafter Increased or entirely
extinguished and thereafter incurred again, whether incurred by the Grantor alone or with another or
others and whether as a principal or surety, and, without limiting the foregoing, the payment and
discharge of: (I) the principal of and premium, if any, and interest on the Loan Agreement, when and as
due, whetherat maturity, by acceleration, upon one or more dates setfor prepayment orotherwise; and
(II) all other present and future obligations and liabilities including fees, costs, legal fees and
disbursements, reimbursement obligations, contract causes of action, daims under contract, tort or any

(02212245.1)
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other theory of law, expenses and indemnities fall such obligations, covenants, duties, debts, liabilities,
sums, fees and expenses being herein collectively called the “Secured Obligations”).

ARTICLE IV
PERFECTiON OF SECURITY INTEREST AND FURThER ASSURANCES

Section 401 Perfection.The Grantorshall, from time to time, as may be required by any Secured Party
with respect to all Collateral, take all actions as may be reasonably requested by any Secured Party to
perfect the security Interest of such Secured Party in the Collateral at the sole expense of the Grantor.

Section 402 Intellectual Property. The Grantor hereby further authorizes each Secured Party to file
with the Canadian Intellectual Property Office this Agreement and other documents for the purpose of
perfecting, confirming, continuing, enforcing orprotecting the security Interests In Intangibles granted by
the Grantor hereunder, without the signature of the Grantorwhere permitted bylaw.

Section 6.03 Chattel Paper, Documents of Title, Instruments. If the G rantorshail at any time hold or
acquire any certificated securities, promissory notes, chattel paper, negotiable documents of title or
warehouse receipts relating to the Collateral, the Grantor shall immediately endorse, assign and deliver
possession ofthe same to the Secured Parties forthe benefit of the Secured Parties, accompanied by suth
instruments of transfer or assignment duly executed in blank as the Secured Parties may from time to
time specify.

Section 6.04 Control Agreement Where Investment Property Is held In an account of a securities
intermediary, the Grantor shall: (I) enter into, and use commercially reasonable efforts to cause any
securities Intermediaryfor any securities accounts or entitlements forming partof the Collateral to enter
into, a securities account control agreement between the Secured Partles,the Grantorand said securfts
intermediary In a form and substance acceptable to the Secured Parties; and (ii) enter into, and use
commercially reasonable efforts to cause any issuer of uncertiflcated securities forming part of the
Collateral to enterlnto, a securities account control agreement betweenthe Secured Partles,the G rantDr
and said securities intermediary, in a form and substance acceptable to the Secured Parties.

Section 4.05 Copy of Verification Statement. To the extent permitted by law, the Grantor hereby
waives Its right to receive a copy of any financing statement, financing change statement or verification
statement filed orrecefved by or on behalf of the Secured Parties In connection with the Secured Parties’
interest in the Collateral.

Section 4.06 Further Assurances. The Grantor agrees that, at any time and from time to time, at the
expense of the Grantor, the Grantor will promptly execute and deliver all further Instruments and
documents, obtain such agreementefrom third parties, and take all furtheraction, that may be necessary
or desirable, or that any Secured Party may reasonably request to create and maintain the validity,
perfection or priority of and protect any security Interest granted or purported to be granted heieby
(Induding, without limitation, provldlngthe Secured Partywith a fixed and spedflcmortgage) orto enab
the Secured Party to exercise and enforce its rights and remedies hereunder or under any other Loan
Document with respect to any Collateral.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

{02212245.1)
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SectIon 5.01 Representations and Warranties. The Grantor represents and warrants as follows:

(a) Location of Collateral and Places of BusIness. The Grantor’s place or places of business
and the location of the Collateral, Induding all books and records In respectof Accounts,
are set forth In Schedule tiAll hereto.

(b) Ownership and Title. The Grantor hereby represents and warrantsto each Secured Party
that it is the sole, direct, legal and benefidal ownerof, and has good marketable title to
all existing Collateral and shall be the sole, direct, legal and beneficial ownerof, and have
good marketable title to each item of after-acquired Collateral free and dear of any
mortgages, charges, hypothecs, pledges, trusts, liens, security Interests and other claims
except for the security interests created by this Agreement and other encumbrances
permitted by the Loan Agreement or consented to by the Secured Parties.

(c) Status. The Grantor has full power, capacity, authority and legal right to grant a security
interest in the Collateral, execute and dellverthis Agreement and perform its obtigatlons
under this Agreement.

(d) Bindingobligatlon. This Agreement has been duly authorized, executed and delivered by
the Grantor and constitutes a legal, valid and binding obligation of the Grantor
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, arrangement, or othersimilar laws affecting creditors’ rights
generally and subject to equitable principles (regardless of whether enforcement is
sought in equity or at law).

fe) No Governmental orRegulatory Approvals. No authorization, approval, or other action
by, and no notice to or filing with, any governmental authority or regulatory body is
required forthe Grantorto grant a security interest In the Collateral underthis Agiement
or forthe execution and delivery of this Agreement orthe performance by the Grantorof
its obligations hereunder.

ft) No Violation of Laws, Constating Documents, Agreements. The execution and delivery
of this Agreement and the performance bythe Grantor of its obligations hereunder, will
notvlolate any provision of any applicable law or regulation otany order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign,
applicable to the Grantororany of its property, orthe constating orgoverning documents
ofthe Grantoror any agreement orinstrument to which the Grantor Is party or by which
it or its property Is bound.

(g) Perfection byContml. The Grantorhas taken all action required on Its part for control to
have been obtained bythe Secured Parties overall Collateral with respectto which such
control may be obtained pursuant to the PPSA and the STA. No person other than the
Secured Parties has control or possession of all or any part of the Collateral.

(02212245.1)
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ARTICLE VI
VOTING, DISTRIBUTIONS AND RECEIVABLES

Section 6.01 Voting. Unless an Event of Default shall have occurred and be continuing, the Gtantor
may, to the extent the Grantor has such right as a holder of the Collateral consisting of securities, other
equity Interests or Indebtedness owed by any obligor, vote and give consents, ratifications and waivers
with respect thereto, except to the extent that, in the Secured Parties’ reasonable judgment, any suth
vote, consent, ratification or walverwould detractfmm the value thereofas Collateral or which would be
inconsistent with or result in any violation of any provision of the Loan Agreement or this Agreement.

Section 6.02 DistrIbutions. The Grantor may, unless an Event of Default shall have occurred and be
continuing, receive and retain all dividends and other distrlbutionswlth respect to the Collateralconslsthg
of securities, other equity Interests or Indebtedness owed by any obligor.

Section 6.03 ReceIvables. If any Event of Default shall have occurred and be continuing, the Secured
Parties may, or at the request and option of the Secured Parties, the Grantor shall: (I) notify account
debtors of the Secured Parties’ security interests In any account, thattel paper, Intangible, instrument or
other Collateral; and (fi) direct that payment thereof Is to be made directly to the Secured Parties.

ARTICLE VII
COVENANTS

The Grantor covenants and agrees with eath Secured Party as follows:

SectIon 7.01 Covenants.

(a) Consent ret Change of Location of Collateral. The Collateral, to the extent not delivered
to a Secured Party under Section 4.03, will be kept at those locations listed In Schedu
NA”, and, except for Inventory sold or leased In the ordinary course of business, the
Grantorwill not remove the Collateratfrom such locations without obtalnlngthe Secured
Parties’ prior written consent. The Grantor will, before any change described in the
preceding sentence, take all actions requited by the Secured Parties to maintain the
perfection and priority of the Secured Parties’ security interest In the Collateral.

(b) Deallngwlth Coliateral:No Sale orEncumbrances. The Grantorwill notseil, disposeof,
lease, assign or otherwise transferany of the Collateral except as expressly provided for
in the Loan Agreement, in the ordinary course of business or with the prior written
consentof the Secured Parties.The Grantorwill not grant, create, permit orsufferto exist
any mortgage, hypothec, pledge, lien, security interest, option, tight of first offer, right of
first refusal, encumbrance, statutory lien or trust (indudlng any conditional sale or other
title retention agreement orfinance lease) orother restriction or flmltatlon of any nature
whatoeveron the Cotiateral except as permitted in the Loan Agreement orwith the prr
written consent of the Secured Parties.

(c) Maintenance and Protection of Collateral. The Grantor witl keep the Collateral in good
order, condition and repairso as to protect and preserve the Collateral and will not permit
the Collateral to be affixed to real or personal property so as to become a fixture or
accession wlthoutthe prior written consent of the Secured Parties. The Grantor will not
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use the Collateral In violation of this Agreement, orany otheragreement relating to the
Collateral or any policy of Insurance thereon1 orany applicable taw. The Grantorwill keep
all licences, permits, agreements, registrations and applications relating to Intellectual
property used by Grantor In good standing. The G rantorshall, at its own cost and expense,
defend title to the Collateral and the security interests of the Secured Parties therein
against the daim or demand of any person claiming against orthrough the Grantor and
shall maintain and preserve such perfected security interests for so long as this
Agreement shall remain In effect.

Cd) Performance of Obligations. The Grantor wIll pay promptly when due all rents, taxes,
assessments, governmental charges, and levies upon the Collateral or incurred In
connection with the use or operation of the Collateral or incurred in connection with this
Agreement. The Grantor shall perform all of its obligations under material agreement,
leases, licenses, arrangements to obtain and preserve Its rights, powers, llcences,
privileges and goodwillthereundetand comply with all applicable laws, by-laws, rules and
regulations so as to preserve and protect the Collateral and the Grantor’s business.

fe) Access to CollaterDi, Inspection. The Grantor will permit any Secured Party, or its
representatives, to inspect the Collateral from time to time and to examine and take
extracts of Its books and records (electronicor hard copy), at any reasonable time and on
reasonable notice, wherever located. The Grantor shall, upon request by any Secured
Party, provide the Secured Party with any information concerning the Collateral, the
Grantor and Its business, as the Secured Party may reasonably request, including access
to the Grantor’s senior executives, accountants and auditors to discuss any information
concerning the Collateral.

(f) Notification. The Grantor shall notifythe Secured Parties within five business days of: (I)
the details of any material acquisition of Collateral; f ii) the details of any material litigation
In connection with the Grantor, the Collateral or the Grantor’s business; and (iii) any
material toss or damage to the Collateral or the value of the Collateral.

fg) lnsurance.The Grantorshall Insure the Collateral against loss or damage by fire and such
other risks and hazards, in such amounts and upon suth otherterms as set out in the Loan
Agreement or as the Secured Parties may from time to time requite. Any insurance
proceeds received by the Secured Parties may, at the option of the Secured Parties, be
applied against the Secured Obligations or released to the Grantor without preJud to
any tights or remedies of the Secured Parties.

ARTICLE VIII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND COVENANTS

Section 8.01 Survival of Representations and Warranties and Covenants. All representations,
warranties and covenants made by the Grantorin this Agreementshall survive the executionand delivery
of this Agreementand remain in full force and effect until the payment in full of the Secured Obligations.

ARTICLE IX
POWER OF ATTORNEY
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Section 9.01 Powerof Attorney. The Grantorhereby constitutes and appoints the Secured Parties and
any officer or employee of any Secured Party to be the Grantor’s true and lawful attorney In accordance
with applicable legislation with fun power of substitution, with full authority in the place and stead of the
Grantor and En the name ofthe Grantoror otherwise, from tTme to time in the Secured Parties’ discretion
to take any action and to execute any instrument which the Secured Parties may deem necessary or
advisable to accomplish the purposes of this Agreement (butthe Secured Parties shall not be obligated to
and shall have no liability to the Grantor or any third party for failure to do so or take action). This
appointment, being coupled with an interest, shall be irrevocable until the discharge of the security
interests created by this Agreement. The Grantor hereby ratifies all that said attorneys shall lawfully do
or cause to be done by virtue hereof.

ARJ1CLE X
SECURED PAR1Y MAY PERFORM

Section 10.01 Secured Party May Perform. If the Grantorfalis to perform any obligation contained In
this Agreement, anySecured Party may itself perform, or cause performance of, such obligation, and the
costs and expensesofthe Secured Party incurred in connection therewith shall be payable bythe Granlor
provided that such Secured Party shall not be required to perform or discharge any obligation of the
Grantor and the performance by any Secured Party shall not waive the rights of the Secured Parties to
enforce this Agreement.

ARJ7CLEXI
5ff-OFF

Section 1101 Set-Off. Each Secured Party may, without notice to the Grantoror any other person, any
notice being expressly waived, set-off and apply all amounts standing to or for the credit of the Grantor
from the Secured Party or any of the Secured Party’s affiliates, in any currency, against and on account of
all or any part of the Secured Obligations, all as the Secuted Party may see fit (In Its sole discretion),
whether or not the Secured Obligations are due and payable. Such Secured Party’s records are proof of
such recording absent manifest error. When applying a deposit orother obligation In a different currency
than the Secured Obligations to the Secured Obligations, the Secured Party will convert the deposit or
otherobligation to the currency ofthe Secured Obtigations using the rate of exchange forthe conversion
of such currency as determined by such Secured Party.

ARTiCLE XII
REMEDIES UPON DEFAULT

Section 12.01 RIght to Accelerate Payment. Upon the occurrence of an Event of Default that is
continuing or ON DEMAND, the Secured Parties may, by notice and in accordance with the L.oan
Agreement, or In accordance with any other document or other claim representing the Secured
Obligations, declare any or all of the Secured Obligationsto be immediately due and payable, whereupon,
all of the Secured Obligations shall become and be Immediately due and payable without presentment
demand, protest or further notice, all of which are hereby expressly waived by the Grantor.

SectIon 12.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that is
continuing underthe Loan Agreement, or uponthe occurrence of any other defauftor right to payment

(02212245.1)



156

-9-

In respect of any other Secured Obligation, the Secured Parties may pmceedto realize upon the Collateral
and immediately enforce its rights and remedIes.

Section 12.06 Remedies upon Default. Upon the occurrence of an Event of Default that is continuing,
or upon the occurrence of any other default or right to payment in respect of any other Secuid
Obligation, the Secured Parties may exercise, without any other notice to or demand upon the Grant
and in addition to the other rights and remedies provided herein or in any other Loan Document or
otherwise avaIlable to it, the following rights and remedies (which rights and remedies may be exerced
independently or in combination):

(a) the Secured Parties may assert all rights and remedies of a secured party underthe PPSA
or other applicable law;

(b) the Secured Parties may take such stepsas considered desirable to maintain1 preserve or
protect the Collateral or its value;

(c) the Secured Parties may take possession of the Collateral by requiring the Grantor to
assemble the Collateral or any part thereof and deiiver the Collateral, or make the
Collateral available, to the Secured Parties at a place and time to be designated by the
Secured Parties;

(U) the Secured Parties maytake possession of the Collateral by carrying on all or any part of
the business of the Grantor; and may to the exclusion of others, including the Grantoi
enter upon, occupy and use any of the premises, bulidings, plant and undertaking owned,
occupied orused bythe Grantorand may use any of the tools, machinery, equipment and
intangibles ofthe Grantor forsuch time as the Secured Parties see fit, free of charge and
without liability, )n order to carry on the business of the Grantor or to manufacture or
complete the manufacture of Inventory and to pack and ship finished products;

(e) the Secured Parties may enter upon and occupy any land and premises owned, teased or
occupIed by the Grantorwhere the Collateral or any part thereof is assembled or located
in orderto effectuate its rights and remedies hereunderor underlaw, withoutobtigation
whatsoever to the Grantor;

(f) the Secured Parties may borrow money required for the maintenance, preservation or
protection of the Collateral or any part thereof, or to carry on the business, and may
further charge the Collateral in priority to the security constituted by this Security
Agreement;

(g) the Secured Parties may exercise and enforce all rights and remedies of the Grantorwlth
respectto the Collateral including collecting or compromising all or any of the Grantor’s
Accounts;

(h) the Secured Parties may sell, lease, license, or otherwise dispose of all or any part of the
Collateral by private sale or public sale or otherwise, and upon such other terms and
conditions (including as to credit, upset or reserve bid or price) as the Secured Parties may
deem commercially reasonable;
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(i) the Secured Parties may appoint, by instrument in writing, any person or persons
(whether an officer or employee of a Secured Party or not) to be a receiver, manager,
Interim receiver, or receiver and manager (collectively, ‘Receiver”), of the Collateral or
any part of the Collateral and remove or replace any person so appointed. Any Receiver
so appointed shall have, In addition to any other powers afforded by the law, the same
powers and authorities afforded to the Secured Parties under this ARTICLE XII;

fj) the Secured Parties may apply to a court of competent jurisdiction for the appointment
of a Receiver of the Collateral or any part of the Collateral. Any Receiver so appointed
shall have, In addition to any other powers afforded by the law, the same powers and
authorities afforded to the Secured Parties under this Article XII;

(k) all rights of the Grantor to: f I) exercise the voting and other consensual rights it would
otherwise be entitled to exercise pursuantto Section 6.01k and (ii) receive the dividends
and other distributions which It would otherwise be entitled to receive and retain
pursuant to Section 6.02, shall immediately cease, and all such rights shall thereupon
become vested in the Secured Patties, which shall have the sole right to exercise such
voting and other consensual rights and receive and hold such dividends and other
distributions as Collateral; and

(I) the Secured Parties may retain the Collateral in satisfaction of the Secured Obligations.

Section 12.04 ReceiverAgentofGrantor. In exercising any powers any such Receiverso appointed shafi
act as agent of the Grantor and not the Secured Parties and the Secured Parties shall not be in any way
responsibte for any of the actions of the Receiver, its employees, agents and contractors. The Secumd
Parties mayfrom time to time remove and appoint replacementafor, any Receiver, and appoint another
or others in their stead from time to time.

SectIon 12.05 DIstribution of Proceeds. Any cash held by a Secured Party as Collateral and all cash
Proceeds received by the Secured Parties in respect of any sale of, collection from, or other realization
upon all or any part of the Collateral shall be applied in whole or in part by the Secured Parties to the
payment of expenses incurred by the Secured Parties In connection with the foregoing or incidental to
the care or safekeepingof any of the Collateral or In any way relating to the Collateral or the rights of the
Secured Parties hereunder, Including reasonable legal and Receivers’ fees, and the balance of such
proceedsshatl be applied or set-off againstall or any part of the Secured Obligations in such orderas the
Secured Patties shall elect. Any surplus of such cash or cash Proceeds held by the Secured Parties and
remaining after payment In full of all the Secured Obligations shall be paid over to the Grantor or to
whomsoever may be lawfully entitled to receive such surplus. The Grantor shall remain liabte for any
deficiency if suth cash and the cash Proceeds of any sale or other realization of the Collateral are
insufficient to pay the Secured Obligations and the fees and other charges of any solicitor employed by
the Secured Parties to collect such deficiency.

Section 12.06 Grantor Pays Expenses. The Grantor agrees to pay all reasonable expenses incurred by
the Secured Parties or any Receiver in the preparation, perfectIon and enforcement of this Agreement.
whetherdlrectly Incurred or for services rendered Including legal and auditor’s fees and expensesand
remuneration of any Receiver.
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ARTiCLE XIII
MISCELlANEOUS

Section 13.01 No Waiver and Cumulative Remedies. The Secured Parties shall not by any act, delay,
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunderorto haie
acquiesced in any Default or Eventof Default. All rights and remedies herein provided are cumulative and
are not exclusive of any rights or remedies provided by law.

Section 13.02 Amendments. None of the terms or provisions of this Agreement may be amended,
modified, supplemented, terminated or waived, and no consent to any departure by the Grantor
therefrom shall be effective unless the same shall be In writing and signed bythe Secured Parties and the
Grantor, and then such amendment, modificatIon, supplement, waiverorconsent shall be effective only
in the specific instance and for the specific purpose for which made or given.

Section 1303 Notices. Alt notices, consents, claims, demands, waivers and other communications
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Loan
Agreement and shall be given in the manner and become effective as set forth in the Loan Agreement.

Section 13.04 Continulng$ewrityinterest; FurtherActions. This Agreement shall create a general and
contlnuingsecurfty Interest in the Collateral and shall (a) subject to Section 13.05, remain In full force and
effect until payment and performance in full of the Secured Obligations, (b) be binding upon the Grantor,
its successors and permitted assigns, and (c) enure to the benefit of eath Secured Party and Its successors,
transferees and assigns; provided that the Grantor may not assign or otherwise transferany of its rights
or obligations under this Agreement without the prior written consent of the Secured Parties. Without
limiting the generality of the foregoing clause (c), any assignee of a Secured Party’s interest in any
agreement or document which includes all or any of the Secured Obligations shall, upon assignment
become vested with all the benefits granted to the Secured Party herein with respect to such Secumd
Obligations.

Section 13.05 AssIgnment. Any Secured Party may assign or transfer any of its rights under this
Agreementwlthout the consent of the Grantor. The Grantor may not assign its obligations under this
Agreement without the prior written consent of the Secured Parties.

Section 13.06 Termination; Release. On the date on which all Secured Obligations have been paid and
performed in full (as determined bythe Secured Parties In their sole discretion), the Secured Parties will,
at the request and sole expense of the Grantor (a) duly assign, transferand de liverto or at the direction
of the Grantor (without recourse and without any representation or warranty) such of the Collateral as
may then remain in the possession of the Secured Parties, togetherwlth any monies at the time held by
the Secured Parties hereunder, and (b) execute and deliver to the Grantor a proper instrument or
instruments acknowledging the satisfaction, release and termination of this Agreement and all related
filings and instruments.

Section 23.07 Acknowledgement. The Grantor acknowledges receipt of a fully executed copy of this
Agreement.

Section 13.08 Amalgamation. The Grantor acknowledges that, if It amalgamates with another person,
the term Grantorwhen used in this Agreement, shall applyto each of the amalgamating corporations and
to the amalgamated corporation, such that the security interests created hereby shall extend to the
Collateral in which any amalgamating corporation has any rights at the time of the amalgamation and to
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any collateral In which the amalgamated corporation thereafter has any rights to secure the Secured
Obttgations of each of the amalgamating corporations and the amalgamated corporation to the Secured
Paftiesat thetime oftheamalgamation and any SecuredObligationsof the amalgamatedcorporation to
the Secured Parties thereafter arising.

Section 13.09 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable therein.

Section 13.10 Counterparts. This Agreement maybe executed in counterparts, each ofhith is deemed
an original, but all of which together are deemed to be one and the same agreement A signed copy of
this Agreementdeliveredbyfacsimlle, email orother means of eiectronictransmisslon Is deemed to hie
the same legal effect as delivery of an original signed copy of this Agreement.

Section 13.12 Confllctwfth Loan Agreement. To the extent of any conflict or inconsistency between the
terms of this Agreement and the terms of the Loan Agreement, the terms of the Loan Agreement shall
govern to the extent necessary to remove the conflict or inconsistency.

[SIGNA7URE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Grantor has executed this Agreement as of the date first written above.

FEUX PAYMENT SYSTEMS LTD., as Grantor

By: IA! //-74
/ //

Name: .-re
Title:
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SCHEDULEA

LOCATION OF COUATERAL

1286 Homer Street Level 3, Vancouver BC, V6B 2Y5
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This is Exhibit “X” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novembr, 2024.

;ommissioner for taking Affidavits
for British Columbia
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GENERAL SECURITY AGREEMENT

made by

FELIX PAYMENT SYSTEMS LTD.

in favour of

CA Mordy Legacy Trust

dated as of

February 10, 2024

This GENERAL SECURITY AGREEMENT, dated as of February 10, 2024 (as amended, amended and restated,
renewed, extended, supplemented, replaced or otherwise modified from time to time, this ‘Agreement’),
is made by FELIX PAYMENT SYSTEMS LTD., a British Columbia corporation (the “Grantor”), in favour of the
CA Mordy Legacy Trust (the “Secured Party”).

RECITALS

WHEREAS, the Grantor, as borrower has entered into a Demand Loan Agreement dated as of the date of
this Agreement with the Secured Party (as amended, amended and restated, renewed, extended,
supplemented, replaced or otherwise modified from time to time, the “Loan Agreement”) pursuant to
which the Lender have made and will make certain loans available to the Grantor;

WHEREAS, this Agreement is given by the Grantor in favour of the Secured Party to secure the payment
and performance of all of the Secured Obligations (defined below), including, without limitation, the
obligations of the Grantor under the Loan Agreement; and

WHEREAS, it is a condition to the effectiveness of the Loan Agreement that the Grantor execute and
deliver this Agreement.

NOW THEREFORE, in consideration of the Secured Party entering into the Loan Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Grantor agrees as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions.

(a) Capitalized terms that are used but not defined in this Agreement shall have the
respective meanings assigned to such terms in the Loan Agreement. Unless otherwise
defined herein or in the Loan Agreement, terms used herein that are defined in the PPSA
shall have the meanings assigned to them in the PPSA.

(b) For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” is defined in Section 2.01.
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“Event of Default” means any event of default as defined in the Loan Agreement.

“Grantor” is defined in the preamble of this Agreement.

“Loan Agreement” is defined in the recitals of this Agreement.

“Loan Document” and “Loan Documents” means the Loan Agreement, this Agreement and any other
documents delivered by the Grantor to the Secured Party pursuant to or in connection with the Loan
Agreement.

“PPSA” means the Personal Property Security Act as in effect from time to time in the Province of British
Columbia.

“Proceeds” means “proceeds” as such term is defined in section 1(1) of the PPSA and, in any event, shall
include, without limitation, all dividends or other income from the Collateral, collections thereon or
distributions with respect thereto.

“Secured Obligations” is defined in Section 3.01.

“Secured Party” is defined in the preamble of this Agreement.

“STA” means the Securities Transfer Act, as in effect from time to time in the Province of British Columbia.

Section 1.02 Interpretation. Unless otherwise specified herein, all references to Sections and
Schedules herein are to Sections and Schedules of this Agreement.

ARTICLE II
GRANT OF SECURITY INTEREST

Section 2.01 Grant of Security Interest. As security for the payment and performance of the Secured
Obligations, the Grantor hereby grants, assigns, transfers, sets over, mortgages, charges, and pledges to
the Secured Party, and hereby creates a general and continuing security interest in favour of the Secured
Party in and to all of the Grantor’s right, title and interest in and to the following, wherever located,
whether now existing or hereafter from time to time arising or acquired (collectively, the “Collateral”):

(a) all present and after-acquired property, assets and undertaking of the Grantor of every
kind and nature whatsoever, including all Accounts, Goods (including Inventory,
Equipment and motor vehicles, but excluding Consumer Goods), Intangibles, Chattel
Paper, Documents of Title, Instruments, Securities and all other Investment Property,
Money, and any other contract rights or rights to the payment of money;

(b) all Proceeds and products of each of the foregoing, including all Proceeds of any
insurance, indemnity, compensation for loss or damage, warranty or guarantee payable
to the Grantor from time to time with respect to any of the foregoing;

(c) all books and records relating to the foregoing, including in any form or medium;

(d) all supporting obligations relating to the foregoing;

{022 12245.1)



165
-3-

(e) all additions, accessions to, substitutions and replacements for, and rents, profits and
products of, each of the foregoing;

(f) all federal and provincial cash refund tax investment tax credits received by the Grantor
arising as a result of the T661 Scientific and Experimental Development (SR&ED)
expenditures claimed by the Grantor for the Grantor’s 2023 fiscal year and all subsequent
years; and

(g) the last day of the term of any lease, verbal or written, or any agreement to lease, now
held or hereafter acquired by the Grantor is hereby excepted out of the security interests
hereby created, but should the Secured Party need to enforce against the Collateral, the
Grantor shall hold the last date in trust for the Secured Party and shall assign it to any
person acquiring the term or that part of the term that is charged in the course of any
enforcement or realization of the Collateral.

For greater certainty, the collateral does not include any Consumer Goods.

Section 2.02 Attachment of Security Interest. The Grantor acknowledges that value has been given,
that the Grantor has rights in the Collateral, and that the parties have not agreed to postpone the time
for attachment of any security interest in this Agreement. The Grantor acknowledges that any security
interest created by this Agreement shall attach to existing Collateral upon the execution of this Agreement
and to each item of after-acquired Collateral at the time that the Grantor acquires rights in such after-
acquired Collateral.

ARTICLE III
SECURED OBUGATIONS

Section 3.01 Secured Obligations. The Collateral secures the payment and performance of all present
and future obligations of the Grantor to the Secured Party from time to time, including without limitation,
all present and future obligations of the Grantor, arising under the Loan Agreement, this Agreement and
the other Loan Documents, whether primary, secondary, direct or indirect, absolute or contingent, due
or to become due, now existing or hereafter arising, whether the indebtedness is reduced and thereafter
increased or entirely extinguished and thereafter incurred again, whether incurred by the Grantor alone
or with another or others and whether as a principal or surety, and, without limiting the foregoing, the
payment and discharge of: (i) the principal of and premium, if any, and interest on the Loan Agreement,
when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise; and (ii) all other present and future obligations and liabilities including fees, costs, legal fees
and disbursements, reimbursement obligations, contract causes of action, expenses and indemnities (all
such obligations, covenants, duties, debts, liabilities, sums, fees and expenses being herein collectively
called the “Secured Obligations”).

ARTICLE IV
PERFECTION OF SECURITY INTEREST AND FURTHER ASSURANCES

Section 4.01 Perfection. The Grantor shall, from time to time, as may be required by the Secured Party
with respect to all Collateral, take all actions as may be reasonably requested by the Secured Party to
perfect the security interest of the Secured Party in the Collateral at the sole expense of the Grantor.
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Section 4.02 Intellectual Property. The Grantor hereby further authorizes the Secured Party to file
with the Canadian Intellectual Property Office this Agreement and other documents for the purpose of
perfecting, confirming, continuing, enforcing or protecting the security interests in Intangibles granted by
the Grantor hereunder, without the signature of the Grantor where permitted by law.

Section 4.03 Chattel Paper, Documents of Title, Instruments, tithe Grantor shall at any time hold or
acquire any certificated securities, promissory notes, chattel paper, negotiable documents of title or
warehouse receipts relating to the Collateral, the Grantor shall immediately endorse, assign and deliver
possession of the same to the Secured Party for the benefit of the Secured Party, accompanied by such
instruments of transferor assignment duly executed in blank as the Secured Party may from time to time
specify.

Section 4.04 Control Agreement. Where Investment Property is held in an account of a securities
intermediary, the Grantor shall: (i) enter into, and use commercially reasonable efforts to cause any
securities intermediary for any securities accounts or entitlements forming part of the Collateral to enter
into, a securities account control agreement between the Secured Party, the Grantor and said securities
intermediary in a form and substance acceptable to the Secured Party; and (ii) enter into, and use
commercially reasonable efforts to cause any issuer of uncertificated securities forming part of the
Collateral to enter into, a securities account control agreement between the Secured Party, the Grantor
and said securities intermediary, in a form and substance acceptable to the Secured Party.

Section 4.05 Copy of Verification Statement. To the extent permitted by law, the Grantor hereby
waives its right to receive a copy of any financing statement, financing change statement or verification
statement filed or received by or on behalf of the Secured Party in connection with the Secured Party’s
interest in the Collateral.

Section 4.06 Further Assurances. The Grantor agrees that, at any time and from time to time, at the
expense of the Grantor, the Grantor will promptly execute and deliver all further instruments and
documents, obtain such agreements from third parties, and take all further action, that may be necessary
or desirable, or that the Secured Party may reasonably request to create and maintain the validity,
perfection or priority of and protect any security interest granted or purported to be granted hereby
(including, without limitation, providing the secured party with a fixed and specific mortgage) orto enable
the Secured Party to exercise and enforce its rights and remedies hereunder or under any other Loan
Document with respect to any Collateral.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Section 5.01 Representations and Warranties. The Grantor represents and warrants as follows:

(a) Location of Collateral and Places of Business. The Grantor’s place or places of business
and the location of the Collateral, including all books and records in respect of Accounts,
are set forth in Schedule “A” hereto.

(b) Ownership and Title. The Grantor hereby represents and warrants to the Secured Party
that it is the sole, direct, legal and beneficial owner of, and has good marketable title to
alt existing Collateral and shall be the sole, direct, legal and beneficial owner of, and have
good marketable title to each item of after-acquired Collateral free and clear of any
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mortgages, charges, hypothecs, pledges, trusts, liens, security interests and other claims
except for the security interests created by this Agreement and other encumbrances
permitted by the Loan Agreement or consented to by the Secured Party.

(c) Status. The Grantor has full power, capacity, authority and legal right to grant a security
interest in the Collateral, execute and deliver this Agreement and perform its obligations
under this Agreement.

fd) Binding Obligation. This Agreement has been duly authorized, executed and delivered by
the Grantor and constitutes a legal, valid and binding obligation of the Grantor
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, arrangement, or other similar laws affecting creditors’ rights
generally and subject to equitable principles (regardless of whether enforcement is
sought in equity or at law).

(e) No Governmental or Regulatory Approvals. No authorization, approval, or other action
by, and no notice to or filing with, any governmental authority or regulatory body is
required forthe Grantor to grant a security interest in the Collateral under this Agreement
or for the execution and delivery of this Agreement or the performance by the Grantor of
its obligations hereunder.

(1) No Violation of Laws, Constating Documents, Agreements. The execution and delivery
of this Agreement and the performance by the Grantor of its obligations hereunder, will
not violate any provision of any applicable law or regulation or any order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign,
applicable to the Grantor or any of its property, or the constating or governing documents
of the Grantor or any agreement or instrument to which the Grantor is party or by which
it or its property is bound.

fg) Perfection by Control. The Grantor has taken all action required on its part for control to
have been obtained by the Secured Party over all Collateral with respect to which such
control may be obtained pursuant to the PPSA and the STA. No person other than the
Secured Party has control or possession of all or any part of the Collateral.

ARTICLE VI
VOTING, DISTRIBUTIONS AND RECEIVABLES

Section 6.01 Voting. Unless an Event of Default shall have occurred and be continuing, the Grantor
may, to the extent the Grantor has such right as a holder of the Collateral consisting of securities, other
equity interests or indebtedness owed by any obligor, vote and give consents, ratifications and waivers
with respect thereto, except to the extent that, in the Secured Party’s reasonable judgment, any such
vote, consent, ratification or waiver would detract from the value thereof as Collateral or which would be
inconsistent with or result in any violation of any provision of the Loan Agreement or this Agreement.

Section 6.02 Distributions. The Grantor may, unless an Event of Default shall have occurred and be
continuing, receive and retain all dividends and other distributions with respect to the Collateral consisting
of securities, other equity interests or indebtedness owed by any obligor.
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Section 6.03 Receivables. If any Event of Default shall have occurred and be continuing, the Secured
Party may, or at the request and option of the Secured Party, the Grantor shall: (I) notify account debtors
of the Secured Party’s security interests in any account, chattel paper, intangible, instrument or other
Collateral; and (ii) direct that payment thereof is to be made directly to the Secured Party.

ARTICLE VII
COVENANTS

The Grantor covenants and agrees with the Secured Party as follows:

Section 7.01 Covenants.

(a) Consent re: Change of Location of Collateral. The Collateral, to the extent not delivered
to the Secured Party under Section 4.03, will be kept at those locations listed in Schedule
“A”, and, except for Inventory sold or leased in the ordinary course of business, the
Grantor will not remove the Collateral from such locations without obtaining the Secured
Party’s prior written consent. The Grantor will, before any change described in the
preceding sentence, take all actions required by the Secured Party to maintain the
perfection and priority of the Secured Party’s security interest in the Collateral.

(b) Dealing with Collateral: No Sale or Encumbrances. The Grantor will not sell, dispose of,
lease, assign or otherwise transfer any of the Collateral except as expressly provided for
in the Loan Agreement, in the ordinary course of business or with the prior written
consent of the Secured Party. The Grantor will not grant, create, permit or suffer to exist
any mortgage, hypothec, pledge, lien, security interest, option, right of first offer, right of
first refusal, encumbrance, statutory lien or trust (including any conditional sale or other
title retention agreement or finance lease) or other restriction or limitation of any nature
whatsoever on the Collateral except as permitted in the Loan Agreement or with the prior
written consent of the Secured Party.

(c) Maintenance and Protection of Collateral. The Grantor will keep the Collateral in good
order, condition and repair so as to protect and preserve the Collateral and will not permit
the Collateral to be affixed to real or personal property so as to become a fixture or
accession without the prior written consent of the Secured Party. The Grantor will not use
the Collateral in violation of this Agreement, or any other agreement relating to the
Collateral or any policy of insurance thereon, or any applicable law. The Grantor will keep
all licences, permits, agreements, registrations and applications relating to intellectual
property used by Grantor in good standing. The Grantorshall, at its own cost and expense,
defend title to the Collateral and the security interests of the Secured Party therein
against the claim or demand of any person claiming against or through the Grantor and
shall maintain and preserve such perfected security interests for so long as this
Agreement shall remain in effect.

(U) Performance of Obligations. The Grantor will pay promptly when due all rents, taxes,
assessments, governmental charges, and levies upon the Collateral or incurred in
connection with the use or operation of the Collateral or incurred in connection with this
Agreement. The Grantor shall perform all of its obligations under material agreements,
leases, licenses, arrangements to obtain and preserve its rights, powers, licences,
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privileges and goodwill thereunder and comply with all applicable laws, by-laws, rules and
regulations so as to preserve and protect the Collateral and the Grantor’s business.

(e) Access to Collateral, Inspection. The Grantor will permit the Secured Party, or its
representatives, to inspect the Collateral from time to time and to examine and take
extracts of its books and records (electronic or hard copy), at any reasonable time and on
reasonable notice, wherever located. The Grantor shall, upon request by the Secured
Party, provide the Secured Party with any information concerning the Collateral, the
Grantor and its business, as the Secured Party may reasonably request, including access
to the Grantor’s senior executives, accountants and auditors to discuss any information
concerning the Collateral.

(1) Notification. The Grantor shall notify the Secured Party within five business days of: (i)
the details of any material acquisition of Collateral; (ii) the details of any material litigation
in connection with the Grantor, the Collateral or the Grantor’s business; and (iii) any
material loss or damage to the Collateral or the value of the Collateral.

(g) Insurance. The Grantor shall insure the Collateral against loss or damage by fire and such
other risks and hazards, in such amounts and upon such otherterms as set out in the Loan
Agreement or as the Secured Party may from time to time require. Any insurance
proceeds received by the Secured Party may, at the option of the Secured Party, be
applied against the Secured Obligations or released to the Grantor without prejudice to
any rights or remedies of the Secured Party.

ARTICLE VIII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND COVENANTS

Section 8.01 Survival of Representations and Warranties and Covenants. All representations,
warranties and covenants made by the Grantor in this Agreement shall survive the execution and delivery
of this Agreement and remain in full force and effect until the payment in full of the Secured Obligations.

ARTICLE IX
POWER OF AHORNEY

Section 9.01 Power of Attorney. The Grantor hereby constitutes and appoints the Secured Party and
any officer or employee of the Secured Party to be the Grantor’s true and lawful attorney in accordance
with applicable legislation with full power of substitution, with full authority in the place and stead of the
Grantor and in the name of the Grantor or otherwise, from time to time in the Secured Party’s discretion
to take any action and to execute any instrument which the Secured Party may deem necessary or
advisable to accomplish the purposes of this Agreement (but the Secured Party shall not be obligated to
and shall have no liability to the Grantor or any third party for failure to do so or take action). This
appointment, being coupled with an interest, shall be irrevocable until the discharge of the security
interests created by this Agreement. The Grantor hereby ratifies all that said attorneys shall lawfully do
or cause to be done by virtue hereof.
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ARTICLE X
SECURED PARTY MAY PERFORM

Section 10.01 Secured Party May Perform. If the Grantor fails to perform any obligation contained in
this Agreement, the Secured Party may itself perform, or cause performance of, such obligation, and the
costs and expenses of the Secured Party incurred in connection therewith shall be payable by the Grantor;
provided that the Secured Party shall not be required to perform or discharge any obligation of the
Grantor and the performance by the Secured Party shall not waive the rights of the Secured Party to
enforce this Agreement.

ARTICLE XI
SET-OFF

Section 11.01 Set-Off. Each Secured Party may, without notice to the Grantor or any other person, any
notice being expressly waived, set-off and apply all amounts standing to or for the credit of the Grantor
from the Secured Party or any of the Secured Party’s affiliates, in any currency, against and on account of
all or any part of the Secured Obligations, all as the Secured Party may see fit (in its sole discretion),
whether or not the Secured Obligations are due and payable. The Secured Party’s records are proof of
such recording absent manifest error. When applying a deposit or other obligation in a different currency
than the Secured Obligations to the Secured Obligations, the Secured Party will convert the deposit or
other obligation to the currency of the Secured Obligations using the rate of exchange for the conversion
of such currency as determined by the Secured Party.

ARTICLE XII
REMEDIES UPON DEFAULT

Section 12.01 Right to Accelerate Payment. Upon the occurrence of an Event of Default that is
continuing or ON DEMAND, the Secured Party may, by notice and in accordance with the Loan Agreement,
declare any or all of the Secured Obligations to be immediately due and payable, whereupon, all of the
Secured Obligations shall become and be immediately due and payable without presentment, demand,
protest or further notice, all of which are hereby expressly waived by the Grantor.

Section 12.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that is
continuing, the Secured Party may proceed to realize upon the Collateral and immediately enforce its
rights and remedies.

Section 12.03 Remedies upon Default. Upon the occurrence of an Event of Default that is continuing,
the Secured Party may exercise, without any other notice to or demand upon the Grantor, and in addition
to the other rights and remedies provided herein or in any other Loan Document or otherwise available
to it, the following rights and remedies (which rights and remedies may be exercised independently or in
combination):

(a) the Secured Party may assert all rights and remedies of a secured party under the PPSA
or other applicable law;

(b) the Secured Party may take such steps as it considers desirable to maintain, preserve or
protect the Collateral or its value;
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(c) the Secured Party may take possession of the Collateral by requiring the Grantor to
assemble the Collateral or any part thereof and deliver the Collateral, or make the
Collateral available, to the Secured Party at a place and time to be designated by the
Secured Party;

(U) the Secured Party may take possession of the Collateral by carrying on all or any part of
the business of the Grantor; and may to the exclusion of others, including the Grantor,
enter upon, occupy and use any of the premises, buildings, plant and undertaking owned,
occupied or used by the Grantor and may use any of the tools, machinery, equipment and
intangibles of the Grantor for such time as the Secured Party sees fit, free of charge and
without liability, in order to carry on the business of the Grantor or to manufacture or
complete the manufacture of Inventory and to pack and ship finished products;

(e) the Secured Party may enter upon and occupy any land and premises owned, leased or
occupied by the Grantor where the Collateral or any part thereof is assembled or located
in order to effectuate its rights and remedies hereunder or under law, without obligation
whatsoever to the Grantor;

(1) the Secured Party may borrow money required for the maintenance, preservation or
protection of the Collateral or any part thereof, or to carry on the business, and may
further charge the Collateral in priority to the security constituted by this Security
Agreement;

(g) the Secured Party may exercise and enforce all rights and remedies of the Grantor with
respect to the Collateral including collecting or compromising all or any of the Grantor’s
Accou nts;

(h) the Secured Party may sell, lease, license, or otherwise dispose of all or any part of the
Collateral by private sale or public sale or otherwise, and upon such other terms and
conditions (including as to credit, upset or reserve bid or price) as the Secured Party may
deem commercially reasonable;

(I) the Secured Party may appoint, by instrument in writing, any person or persons (whether
an officer or employee of the Secured Party or not) to be a receiver, manager, interim
receiver, or receiver and manager (collectively, “Receiver”), of the Collateral or any part
of the Collateral and remove or replace any person so appointed. Any Receiver so
appointed shall have, in addition to any other powers afforded by the law, the same
powers and authorities afforded to the Secured Party under this ARTICLE XII;

(j) the Secured Party may apply to a court of competent jurisdiction for the appointment of
a Receiver of the Collateral or any part of the Collateral. Any Receiver so appointed shall
have, in addition to any other powers afforded by the law, the same powers and
authorities afforded to the Secured Party under this Article XII;

(k) all rights of the Grantor to: (i) exercise the voting and other consensual rights it would
otherwise be entitled to exercise pursuant to Section 6.O1 and f ii) receive the dividends
and other distributions which it would otherwise be entitled to receive and retain
pursuant to Section 6.02, shall immediately cease, and all such rights shall thereupon
become vested in the Secured Party, which shall have the sole right to exercise such
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voting and other consensual rights and receive and hold such dividends and other
distributions as Collateral; and

(I) the Secured Party may retain the Collateral in satisfaction of the Secured Obligations.

Section 12.04 Receiver Agent of Grantor. In exercising any powers any such Receiver so appointed shall
act as agent of the Grantor and not the Secured Party and Secured Party shall not be in any way
responsible for any of the actions of the Receiver, its employees, agents and contractors. The Secured
Party may from time to time remove and appoint replacements for, any Receiver, and appoint another or
others in their stead from time to time.

Section 12.05 Distribution of Proceeds. Any cash held by the Secured Party as Collateral and all cash
Proceeds received by the Secured Party in respect of any sale of, collection from, or other realization upon
all or any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment of
expenses incurred by the Secured Party in connection with the foregoing or incidental to the care or
safekeeping of any of the Collateral or in any way relating to the Collateral or the rights of the Secured
Party hereunder, including reasonable legal and Receivers’ fees, and the balance of such proceeds shall
be applied or set-off against all or any part of the Secured Obligations in such order as the Secured Party
shall elect. Any surplus of such cash or cash Proceeds held by the Secured Party and remaining after
payment in full of all the Secured Obligations shall be paid over to the Grantor or to whomsoever may be
lawfully entitled to receive such surplus. The Grantor shall remain liable for any deficiency if such cash
and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay the Secured
Obligations and the fees and other charges of any solicitor employed by the Secured Party to collect such
deficiency.

Section 12.06 Grantor Pays Expenses. The Grantor agrees to pay all reasonable expenses incurred by
the Secured Party or any Receiver in the preparation, perfection and enforcement of this Agreement,
whether directly incurred or for services rendered including legal and auditor’s fees and expenses and
remuneration of any Receiver.

ARTICLE Xlii
MISCELLANEOUS

Section 13.01 No Waiver and Cumulative Remedies. The Secured Party shall not by any act, delay,
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder orto have
acquiesced in any Default or Event of Default. All rights and remedies herein provided are cumulative and
are not exclusive of any rights or remedies provided by law.

Section 13.02 Amendments. None of the terms or provisions of this Agreement may be amended,
modified, supplemented, terminated or waived, and no consent to any departure by the Grantor
therefrom shall be effective unless the same shall be in writing and signed by the Secured Party and the
Grantor, and then such amendment, modification, supplement, waiver or consent shall be effective only
in the specific instance and for the specific purpose for which made or given.

Section 13.03 Notices. All notices, consents, claims, demands, waivers and other communications
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Loan
Agreement and shall be given in the manner and become effective as set forth in the Loan Agreement.
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Section 13.04 Continuing Security Interest; Further Actions. This Agreement shall create a general and
continuing security interest in the Collateral and shall (a) subject to Section 13.06, remain in full force and
effect until payment and performance in full of the Secured Obligations, (b) be binding upon the Grantor,
its successors and permitted assigns, and (c) enure to the benefit of the Secured Party and its successors,
transferees and assigns; provided that the Grantor may not assign or otherwise transfer any of its rights
or obligations under this Agreement without the prior written consent of the Secured Party. Without
limiting the generality of the foregoing clause fc), any assignee of a Secured Party’s interest in any
agreement or document which includes all or any of the Secured Obligations shall, upon assignment,
become vested with all the benefits granted to the Secured Party herein with respect to such Secured
Obligations.

Section 13.05 Assignment. The Secured Party may assign or transfer any of its rights under this
Agreement without the consent of the Grantor. The Grantor may not assign its obligations under this
Agreement without the prior written consent of the Secured Party.

Section 13.06 Termination; Release. On the date on which all Secured Obligations have been paid and
performed in full (as determined by the Secured Party in its sole discretion), the Secured Party will, at the
request and sole expense of the Grantor (a) duly assign, transfer and deliver to or at the direction of the
Grantor (without recourse and without any representation or warranty) such of the Collateral as may then
remain in the possession of the Secured Party, together with any monies at the time held by the Secured
Party hereunder, and (b) execute and deliver to the Grantor a proper instrument or instruments
acknowledging the satisfaction, release and termination of this Agreement and all related filings and
instruments.

Section 13.07 Acknowledgement. The Grantor acknowledges receipt of a fully executed copy of this
Agreement.

Section 13.08 Amalgamation. The Grantor acknowledges that, if it amalgamates with another person,
the term Grantor when used in this Agreement, shall apply to each of the amalgamating corporations and
to the amalgamated corporation, such that the security interests created hereby shall extend to the
Collateral in which any amalgamating corporation has any rights at the time of the amalgamation and to
any collateral in which the amalgamated corporation thereafter has any rights to secure the Secured
Obligations of each of the amalgamating corporations and the amalgamated corporation to the Secured
Party at the time of the amalgamation and any Secured Obligations of the amalgamated corporation to
the Secured Party thereafter arising.

Section 13.09 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable therein.

Section 13.10 Counterparts. This Agreement may be executed in counterparts, each of which is deemed
an original, but all of which together are deemed to be one and the same agreement. A signed copy of
this Agreement delivered by facsimile, email or other means of electronic transmission is deemed to have
the same legal effect as delivery of an original signed copy of this Agreement.

Section 13.11 Conflict with Loan Agreement. To the extent of any conflict or inconsistency between the
terms of this Agreement and the terms of the Loan Agreement, the terms of the Loan Agreement shall
govern to the extent necessary to remove the conflict or inconsistency.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Grantor has executed this Agreement as of the date first written above.

FELIX PAYMENT SYSTEMS LTD., as Grantor

By: ft%
Name: Warren Hogg

Title: Director
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SCHEDULE A

LOCATION OF COLLATERAL

1286 Homer Street Level 3, Vancouver BC, V6B 2Y5
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DEMAND PROMISSORY NOTE
(the Promissory Note”)

AMOUNT: $200,000 October 7, 2022

I. Absolute Promise to Pay. For value received, the undersigned, Felix Payment Systems Ltd. (the
Debtor), having offices at 1266 Homer St Level 3, Vancouver, BC V6B 2Y5, to pay to the order of
Brookridge Chartered Professional Accountants Inc. (the Creditor) of Vancouver, B.C., in lawful
money of Canada the principal sum of $200,000 (the ‘PrincIpal Amount”), with interest thereon
payable in the manner and according to the terms and conditions set forth in this Promissory Note.

2. Interest. The Principal Amount, together with all accrued and unpaid interest thereon, outstanding
hereunder from time to time shall bear interest at a rate of 15% per annum compounded annually. Interest
shall accrue daily from the date of issuance of this Promissory Note until payment in full of the Principal
Amount and all interest accrued thereon has been received by the Creditor, including, without limitation,
both before and after demand, default or judgment. Such interest rate shall be calculated on the basis of a
365-day year, or a 366-day year as the case may be, for the actual number of days elapsed. Interest will
be payable on the anniversary date of this Note each year. If the amount of any interest is determined or
expressed on the basis of a period of less than one year of three hundred and sixty-five (365) or three
hundred and sixty-six (366) days, as the case may be. the equivalent yearly rate is equal to the rate so
determined and expressed, divided by the number of days in the said period, and multiplied by the actual
number of days in that calendar year.

3. Payment. The outstanding balance of the Principal Amount and all interest payable thereon shall
be repaid in full by the Debtor to the Creditor upon demand by the Creditor. The Debtor shall be entitled to
prepay the outstanding balance of the Principal Amount and all interest payable thereon, in whole or in part,
at any time prior to demand, without premium or penalty. Any amount paid by the Debtor to the Creditor
shall be applied first to payment of interest and, secondly, in reduction of the outstanding balance of the
Principal Amount. The Creditor will maintain in accordance with its usual practice one or more accounts or
other records evidencing the indebtedness of the Debtor to the Creditor hereunder. Such account(s) or
records will be prima fade evidence of the outstanding balance of the Principal Amount and interest owing
recorded therein, provided that any failure by the Creditor to maintain any account or record, or any error
therein, shall not affect the obligation of the Debtor to repay its indebtedness to the Creditor in accordance
with this Promissory Note.

4. Demand. No notice of any kind shall be required to be given to the Debtor by the Creditor for the
purpose of putting the Debtor in default hereunder, the Debtor being in default by the mere lapse of time
allowed for the performance of its obligations.

5. Severability. If any provision of this Promissory Note is found to be invalid or unenforceable, then
the remainder of this Promissory Note will have full force and effect, and the invalid or unenforceable
provision will be modified, or partially enforced, to the maximum extent permitted at law to effectuate the
original objective.

6. Waiver. The Debtor hereby waives presentment and notice of dishonor, protest and notice of
protest. No delay by the Creditor in exercising any power or right hereunder will operate as a waiver of

NATDOCS7O9O46B2V-3



178
PROMISSORY NOTE — PAGE 2

power or right to preclude other or further exercise thereof, or the exercise of any other power or tight
hereunder or otherwise; and no waiver whatever or modification of the terms thereof will be valid unless in
writing signed by the Creditor and then only to the extent therein set forth.

7. Amendments. This Promissory Note may be amended by written agreement of the Debtor and the
Creditor from time to time. No amendment, modification or waiver of any provision of this Promissory Note
or consent to any departure by the Debtor from any provision of this Promissory Note is effective unless it
is in writing and signed by the Creditor, and then such amendment, modification, waiver or consent is
effective only in the specific instance and for the specific purpose for which it is given.

8. Assignment. The rights of the Debtor under this Promissory Note are declared to be purely
personal and therefore are not to be assigned or transferred, nor shall the Debtor assign or transfer any of
its obligations, any such assignment being null and void and shall render the outstanding balance of the
Principal Amount and any interest accrued thereon, immediately due and payable at the option of the
Creditor. The Creditor may assign and transfer this Promissory Note and their rights hereunder and
following any such assignment and transfer will provide notice thereof to the Debtor and such assignee and
transferee shall be the “Creditor” hereunder for all purposes.

9. Governing Law. This Promissory Note shall be governed by, and construed and enforced in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

10. English Language. The parties hereto have expressly required that this Promissory Note and all
deeds, documents and notices relating thereto be drafted in the English language.

If. Successors. The terms of this Promissory Note shall be binding upon the successors and
permitted assigns of the Debtor and shall enure to the benefit of the Creditor, its heirs, executors and
assigns.

[Remainder of page left blank intentionally]
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IN WiTNESS WHEREOF, the parties have duly executed and delivered this Promissory Note as of the date

first written above.

FELIX PAYMENT SYSTEMS LTD.

By:

___________

tharTd . ignatbry/

Accepted and agreed,

Brookridge Chartered Professional Accountants
Inc.

By:

179

Name: Douglas A.

Title: Director



180

This is Exhibit “Z” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novemb 2024.

L/A Commissioner for taking Affidavits
for British Columbia



181

SECURED PROMISSORY NOTE

AMOUNT: CADSIO,000

DATE Of ISSUE: February 10, 2024

FOR VALUE RECEIVED. FELIX PAYMENT SYSTEMS LTD. (the “Borrower”)

promises to pa’ to or to the order of the Brookndge Chartered Professional Accountants Inc. (the

Lender”) the principal sum of SI 0,000 in lawful currency oi Canada and interest thereon at a

simple annual rate of fifteen percent (15%). calculated monthly and payable on the Maturity

l)ate as defined in the Demand Loan Agreement c)f even date herewith among the Borrower and

the Lender (the “Loan Agreement”)), upon and subject to the terms and conditions as set out in

the Loan Agreement, at the Borrower’s address set out on the first page of the Loan Agreement

and subject to the following additional terms and conditions:

1. Issuance of Replacement Note The Borrower hereby covenants and agrees with the

Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or

stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form

satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of

like date and tenor as the one mutilated. lost, destroyed or stolen. in exchange for and in place of

and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the icons of the Loan Agreement, the Borrower hereby
waives demand and presentment for paymenL notice of non-payment, protest and notice of

protest of this Note.

3. Security - This Note shall he secured by the Borrower by a security agreement dated on

or about the date hereof izramed by the Company in favour of the I ender and certain other

lenders of the Company and registered by av of a financing statement in the British Columbia

Persona] Property Registry under base registration no.

_____

4. Governing Law - This Note (and any transactions. documents. instruments or other

agreements contemplated in this Note) shall he construed and governed exclusively by the laws

in force iii British Columbia and the laws of Canada applicable therein, and the courts of British

Columbia (and Supreme Court of Canada. if necessary) shall have exclusive jurisdiction to hear

and determine all disputes arising hereunder.

iN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to

execute and deliver this Note to the Lender as of the day and year first above written.

FELiX PAYMENT SYSTEMS LTD.

Pet’:________
Aut orized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: CADS 13,000

DATE OF iSSUE: February 28, 2024

FOR VALUE RECEIVED. FELIX PAYMENT SYSTEMS LTD. (the “Borrower’)
promises to pay to or to the order of the Brookridge Chartered Professional Accountants Inc. (the
“Lender”) the principal sum of $13,000 in lawful currency of Canada and interest thereon at a
simple annual rate of fifteen percent (15%), calculated monthly and payable on the Maturity
Date (as defined in the Demand Loan Agreement of even date herewith among the Borrower and
the Lender (the “Loan Agreement”)), upon and subject to the terms and conditions as set out in
the Loan Agreement, at the Borrower’s address set out on the first page of the Loan Agreement
and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment. notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shalt be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no. I 86604g.

4. Governing Law - This Note (and any transactions, documents. instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

/ //
Per:

________________________

Z Authorize4,Satoiy
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SECURED DEMAND PROMISSORY NOTE

CDNS1O,000 VANCOUVER, BRITISH COLUMBIA

DATE: MARCH 14, 2024

1. Promise to Pay

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD (the “Borrower”)
unconditionally promises to pay to BROOKRIDGE CHARTERED PROFESSIONAL
ACCOUNTANTS INC, a company incorporated under the laws of the Province of British
Columbia (the “Lender”), its successors and assigns, or to its order (or at such other address as
the Lender shall notify the Borrower), in lawful money of Canada, the amount of TEN
THOUSAND DOLLARS ($10,000) (the “Principal Amount”) together with interest on the
Principal Amount outstanding from time to time. The Principal Amount and all interest owing
thereon shall be due and be paid on demand by the Lender.

For the purposes of this Note, capitalized terms used herein but not otherwise defined shall have
the meaning given to such term in the Personal Property Security Act (British Columbia).

2. Interest

The Principal Amount outstanding at any time, and from time to time, and any overdue interest,
shall bear simple interest at 15% per annum, both before and after the maturity, default. demand
and judgment, and be calculated monthly, and will be owing on demand.

3. Prepayment

When not in default under this Note, the Borrower shall be entitled to prepay, in whole or in part,
the Principal Amount outstanding and any accrued interest, without notice, bonus or penalty,
provided that the Borrower deliver to the Lender a notice of prepayment at least seven (7) days
prior to the date of repayment.

4. Security

In order to secure the due payment of the Principal Amount and all interest owing thereon, the
Borrower hereby grants in favour of the Lender a continuing, specific and fixed security interest
in all present and after acquired personal property of the Borrower, and all personal property in
which the Borrower has or in the future may acquire rights, of whatever nature or kind and
wherever situate, including, without limitation, all Goods, Investment Property, Instruments.
Accounts, Intangibles, and Money, and all proceeds of the foregoing (the “Collateral”). The
security interest of the Lender in the Collateral is intended to attach upon the execution of this
Note.

The security interest created herein shall not extend or apply to (a) Consumer Goods or (b) the
last day of the term of any lease or agreement to lease real property; but upon the enforcement of
this Note, the Borrower shall stand possessed of such last day in trust to assign and dispose
thereof as the Lender may direct.
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The security granted by the Borrower to the Lender hereunder is granted in addition to and shall
in no event replace or supersede any other security granted by the Borrower to the Lender,
including, without limitation, that certain security agreement dated as of or about February 10,
2024 and registered by way of a financing statement in the British Columbia Personal Property
Registry’ under base registration number 186604Q.

5. Events of Default

An event of default has occurred and is continuing (each, an “Event of Default”) in any one of
the following situations:

(a) the Borrower fails to make payment when due of the Principal Amount
outstanding;

(b) the Borrower is unable to meet its obligations as they generally become due;

(c) a proceeding in bankruptcy or insolvency of the Borrower, or any proceeding
related to protection from creditors, or any proceeding or action is taken for the
appointment of a monitor, receiver or trustee for any of its property is filed by or
against the Borrower, including any proceeding under the Bankrtiptcy and
Insolvel7cy Act, the Companies’ Creditor’s Arrangement Act, the Winding- Lo and
Restructuring Act or the Business Corporations Act;

(d) an order is made or a resolution is passed for the liquidation or winding-up of the
Borrower; or

(e) any breach of any covenant, representation, warranty or obligation of the
Borrower to the Lender under any other agreement or security granted to the
Lender which has not otherwise been waived by the Lender in accordance with
the terms of such agreement or security.

6. Rights and Remedies

At any time after an Event of Default has occurred , the Lender may, at its option:

(a) acceleration upon default - require the Principal Amount and interest thereon
become immediately due and payable in full;

(b) appointment of receiver - appoint by instrument in writing a receiver (which
term shall for the purposes of this Note include a receiver and manager or agent)
of the Borrower and of all or any part of the Collateral;

(c) retain the Collateral — retain and administer the Collateral in the Lender’s sole
and unfettered discretion, which discretion the Borrower acknowledges is
commercially reasonable;

(d) dispose of the Collateral — dispose of any Collateral by public auction, private
tender or private contract with or without notice, advertising or any other
formality, all of which are waived by the Borrower to the extent permitted by law;
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(e) enforcing third party obligations — in the Borrower’s name, perform, at the
Borrower’s expense, any and all of the Borrower’s obligations or covenants
relating to the Collateral and enforce performance by any other parties of its
obligations in relation to the Collateral and settle any disputes with other parties
upon terms that the Lender deems appropriate, in its discretion;

(1) other rights — exercise any or all other rights and remedies available to the
Lender under this Note or applicable law.

In addition, the Borrower shall pay all reasonable costs and expenses, including solicitor fees and
court costs, of collecting the outstanding Principal Amount and interest due under this Note and
any other reasonable costs and expenses incurred by the Lender in enforcing and preserving its
rights hereunder. It is expressly understood and agreed that the rights and remedies of the Lender
under this Note are cumulative, non-exclusive and are in addition to and not in substitution for
any rights or remedies provided by law or equity.

7. Criminal Rate of Interest

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)), payable to the Lender under this Note exceed the
effective annual rate of interest lawfully permitted under the Criminal Code Section. further, if
any payment, collection or demand pursuant to this Note in respect of such “interest” is
determined to be contrary to the provisions of the Criminal Code Section, such payment,
collection, or demand shall be deemed to have been made by mutual mistake of the Lender and
the Borrower and such “interest” shall be deemed to have been adjusted with retroactive effect to
the maximum amount or rate of interest, as the case may be, as would not be so prohibited by
law or so result in the receipt by the Lender of interest at a rate not in contravention of the
Criminal Code Section.

8. Waiver by the Borrower

The Borrower hereby waives demand, presentment for payment, notice of non-payment, notice
of dishonour, notice of acceleration and notice of protest of this Note and waive any defences
based upon indulgences which may be granted by the Lender to any party liable hereon. The
Borrower also waives the benefit of any days of grace, and the right to assert in any action or
proceeding with regard to this Note any setoffs or counterclaims which the Borrower may have
against the Lender.

9. No Waiver by the Lender

Neither the extension of time for making any payment which is due and payable under this Note
at any time or times, nor the failure, delay, or omission of the Lender to exercise or enforce any
of its rights or remedies under this Note, shall constitute a waiver by the Lender of its right to
enforce any such rights and remedies subsequently. The single or partial exercise of any such
right or remedy shall not preclude the Lender’s further exercise of such right or remedy or any
other right or remedy.

10. Non-Transferrable

LEGAl_CAL 164989103



188
—4—

This Note, including all rights and obligations associated hereunder, shall not be transferrable,
except with the prior written consent of the Lender. The Lender may assign its rights under this
Note.

11. Further Assurances

The Borrower and the Lender shall at all times promptly do all such things and provide all such
reasonable assurances as may be required to consummate the transactions contemplated by this
Note, and shall promptly provide such further documents or instruments required by the other
parties as may be necessary or desirable to effect the purpose of this Note and carry out its
provisions, and for the better granting, transferring, assigning, charging, setting over, assuring,
granting control over, confirming or perfecting the security interest in the Collateral and the
priority accorded to them by law or under this Note or to enable the Lender to exercise and
enforce its rights and remedies hereunder.

12. Severability

If any provision of this Note is determined to be invalid or unenforceable in whole or in part,
such invalidity or unenforceability will attach only to such provision or part thereof and the
remaining part of such provision and all other provisions of this Note will continue in full force
and effect.

13. Issuance of Replacement Note

The Borrower hereby covenants and agrees with the Lender that if this Note becomes mutilated,
lost, destroyed or stolen, the Borrower shall, upon receipt of a declaration of loss from the
Lender in a form satisfactory to the Borrower, issue and deliver to the Lender a new secured
promissory note of like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange
for and in place of and upon cancellation of such mutilated, lost, destroyed or stolen secured
promissory note.

14. Governing Law and Successors

This Note is made under and shall be governed by and construed in accordance with the laws of
the Province of British Columbia and the federal laws of Canada applicable in the Province of
British Columbia, and shall enure to the benefit of the Lender and its successors (including any
successor by reason of amalgamation) and assigns, and shall be binding on the Borrower and its
successors (including any successor by reason of amalgamation) and permitted assigns.

fSignature Page follows]
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IN WITNESS WHEREOF the Borrower has caused its respective duly authorized
signatory to execute and deliver this Note to the Lender as of the day and year first above
written.

FELIX PAYMENT SYSTEMS LTD.

1aJieH llogg
By:

__________________________

Name: Warren Hogg
Title: Director

Signature Page — Promissory Note (Brookridge Chartered Professional Accountants Inc.)
ISGAL_CAL 64989103
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This is Exhibit “CC” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem er, 2024.

I A Commissioner for taking Affidavits
for British Columbia
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AMENDED AND RESTATED

DEMAND LOAN AGREEMENT

THIS AMENDED AND RESTATED DEMAND LOAN AGREEMENT (this “Agreement”)
dated for reference March 27, 2024

AMONG:

BROOKR1DGE CHARTERED PROFESSIONAL ACCOUNTANTS INC., a
company incorporated under the laws of the Province of British Columbia and having an
address at 650 — 1188 West Georgia Street, Vancouver, British Columbia, V6E 4A2

(the “Lender”)

AND:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th
Floor, Vancouver, British Columbia, V6C 3R8

(the “Borrower”)

WHEREAS:

A. The Borrower is presently indebted to the Lender in the aggregate principal amount of
$233,000.00 (the “Existing Principal”) and all interest accrued thereon as of the date
hereof, being $46,649.59 (together with the Existing Principal, the “Existing
Indebtedness”), pursuant to a series of promissory notes issued from time to time by the
Borrower in favour of the Lender (collectively, the “Historical Notes”).

B. The Borrower and the Lender are party to that certain demand loan agreement dated as of
or about February 10,2024 (the “Original Loan Agreement”, and together with Historical
Notes, the “Historical Debt Instruments”) in respect of that certain promissory note dated
as of Febmaiy 10, 2024.

C. As consideration for the March 2024 Advance (as defmed below) and the ability to request
Subsequent Advances (as defmed below) on the terms and conditions set out herein, the
Borrower and the Lender have agreed to enter into this Agreement to amend and restate
the Historical Debt Instruments and to consolidate the Existing Indebtedness.

D. The Borrower requires additional borrowings to fund its ongoing operations, and the
Lender has agreed to make further advances to the Borrower in accordance with the terms
and conditions hereof.

NOW THEREFORE the parties agree as follows:
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1. Definitions

1.1 When used in this Agreement or in any amendment hereto, the defined terms shall
have the meaning assigned to them herein. In this Agreement:

(a) “Advance” has the meaning set out in Section 2.3;

(b) “Applicable Law” means, in relation to any Person, property, transaction
or event, all applicable provisions of: (a) statutes, laws (including the
common law), rules, regulations, decrees, ordinances, codes, proclamations,
treaties, declarations or orders of any Governmental Authority; (b) any
consents or approvals of any Governmental Authority; and (c) any orders,
decisions, advisoiy or interpretative opinions, injunctions, judgments,
awards, decrees of, or agreements with, any Governmental Authority, in
each case applicable to or binding upon such Person, property, transaction
or event.

(c) “Change of Control” mans the acquisition of the Borrower by another
Person by means of any transaction or series of related transactions
(including any reorganization, amalgamation, arrangement, merger or
consolidation or share transfer, but excluding any such transaction effected
primarily for the purpose of changing the domicile of the Borrower), unless
the Borrower’s shareholders ofrecord immediately prior to such transaction
or series of related transactions hold, immediately after such transaction or
series of related transactions, at least 65% of the voting power of the
surviving or acquiring entity;

(d) “Conditions Precedent” has the meaning set out in Section 6.2;

(e) “Event of Default” has the meaning set out in Section 9.3;

(f) “Existing Indebtedness” has the meaning set out in the recitals hereto;

(g) “Existing Security” has the meaning set out in Section 6.1;

(h) “Governmental Authority” means the government of Canada or of any
other nation, or of any political subdivision thereof, whether state
provincial, territorial, local or municipal and any agency, authority,
instrumentality, regulatoiy body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government,
including, without limitation, the Canada Revenue Agency;

(1) “Grid” has the meaning set out in Section 2.2;

(j) “ITA” means the Income Tax Act (Canada) and regulations promulgated
thereunder,

LEGAL_I :8S4383I.I



193

-3-

(k) “Historical Debt Instruments” has the meaning set out in the recitals
hereto;

(I) “Legal Fees” has the meaning set out in Section 10;

(m) “Loan” has the meaning set out in Section 6.2;

(n) “March 2024 Advance” has the meaning set out in Section 2.2;

(o) “Person” includes an individual, a partnership, a joint venture, a tmst, an
unincorporated organization, a company, a corporation, an association, a
government, a Governmental Authority or any department or agency
thereof, and any other incorporated or unincorporated entity;

(p) “Security Documents” has the meaning set out in Section 6.2;

(q) “SRED Claims” means the T66 I Scientific Research and Experimental
Development (SR&ED) expenditures claims claimed for the Borrower’s
2023 fiscal year and all subsequent years;

(r) “SRED Refunds” means any federal and provincial cash refund investment
tax credits received by the Borrower or its agent in connection with any
SRED Claims; and

(s) “Subsequent Advance” has the meaning set out in Section 2.3.

1.2 All dollar amounts in this Agreement are in Canadian dollars.

2. Loan

2.1 The Borrower acknowledges and confirms the Existing Indebtedness.

2.2 The Lender shall, on the terms and conditions of this Agreement, advance to the
Borrower the amount of $5,000.00 (the “March 2024 Advance”, and together with
the Existing Indebtedness and any Subsequent Advances, the “Loan”) which shall
be due immediately upon demand.

2.3 The Borrower may request subsequent advances (each a “Subsequent Advance”
and collectively, the “Subsequent Advances” as outstanding from time to time),
which such Subsequent Advance may be made by the Lender and set forth in the
grid attached as Schedule “A” hereto (the “Grid”).

2.4 Any Subsequent Advance will be made solely at the discretion of the Lender and
be due immediately upon demand, and the Lender is under no obligation under this
Agreement or otherwise to make any Subsequent Advance to the Borrower.

2.5 Any Subsequent Advances and any partial prepayments of the Loan hereunder shall
be recorded on the Grid, which may be so amended, supplemented, restated or
otherwise modified from time to time by means of an instrument in writing signed
by the Lender. Other than in cases of manifest error, the Borrower agrees that the
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entries by the Lender on the Grid of payments shall be prima facie proof of the
matters so recorded. The Lender will give the undersigned written confirmation
upon request of all notations made by it on the Grid, provided that the failure by
the Lender to give such confirmation shall not impair the validity of any notation.

3. Interest

The principal amount of the Loan outstanding at any time (which, for greater certainty, includes
the Existing Indebtedness, the March 2024 Advance and any Subsequent Advances), and from
time to time, and any overdue interest, shall bear simple interest at 15% per annum, both before
and after the maturity, default, demand and judgment, and be calculated monthly, and will be
owing on demand.

4. Purpose

The Borrower acknowledges that the Loan is for use by the Borrower only and will be used by the
Borrower only for business purposes as general working capital and for general corporate
requirements.

5. Repayment Due on Demand

5.1 The Loan (including the Existing Indebtedness) and any portion outstandingthereof
will be immediately repayable in full upon demand from the Lender to the
Borrower.

5.2 The Loan and all interest accrued thereon, in whole or in part, may be repaid by the
Borrower without penalty or bonus at any time after dehveiy of a notice of
repayment to the Lender at least seven (7) days prior to the date of repayment.

5.3 All payments to be made by the Borrower to the Lender under this Agreement shall
be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may
direct from time to time.

6. Security

6.1 To secure the payment and performance of the Borrower’s obligations under the
Existing Indebtedness and all future indebtedness of the Borrower to the Lender,
the Borrower granted certain security in favour of the Lender, including that certain
general security agreement dated as of Febmaiy 10, 2024 (the “Existing
Security”). The Borrower hereby affirms and confirms the covenants and
agreements contained in the Existing Security, affirms and confinns its prior
pledges and grants of security on the assets of the Borrower as contemplated
thereby to secure all of the Borrower’s present and future indebtedness to the
Lender, including, for greater certainty, the Loan, and confirms and acknowLedges
the Existing Security shall continue to be in full force and effect.

6.2 As further security for the payment, observance and performance of this
Agreement, the Borrower agrees to deliver such other security as the Lender may
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require from time to time, in a form and manner satisfactoiy to the Lender (such
other security, together with the Existing Security, the “Security Documents”, and
each, a “Security Document”).

6.3 Each Security Document is given as additional, concurrent and collateral security
to the remainder of the Security Documents and will not operate to merge, novate
or discharge the Borrower’s obligations hereunder or under any of the other
Security Documents. The execution and delivery of each Security Document will
not in any way suspend or affect the present or future rights and remedies of the
Lender in respect of the Loan or the Security Documents. No action or judgment
taken by the Lender in respect of any of the Security Documents or with respect to
the Loan will affect the liability of the Borrower hereunder and nothing but the
actual payment in full to the Lender of the Loan will discharge the Borrower or any
of the Security Documents.

7. Conditions Precedent

7.1 As conditions precedent (the “Conditions Precedent”) to making the March 2024
Advance contemplated by this Agreement available to the Borrower, the Borrower
shall provide to the Lender:

(a) this Agreement duly executed and delivered, and

(b) the authorizing resolution of all of the directors ofthe Borrower authorizing
the entering into of this Agreement and matters ancillary thereto, in form
and substance satisfactory to the Lender.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

7.2 The following Conditions Precedent shall apply to any Subsequent Advance made
available to the Borrower:

(a) the Borrower shall be in compliance with all representations, warranties and
covenants contained in this Agreement;

(b) no Event of Default shall have occurred and be continuing; and

(c) the Security Documents shall continue in effect to create an enforceable
security interest in the assets of the Borrower as provide in such Security
Documents.

The Conditions Precedent are for the sole benefit of the Lender and may be waived
by the Lender in whole or in part at any time.

8. Covenants

8.1 The Borrower shall:
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(a) pay all sums of money when due by it under this Agreement or in respect
of the Existing Indebtedness;

(b) provide the Lender with prompt written notice of any event which
constitutes, or which, with notice, lapse of time, or both, would constitute a
an Event of Default;

(c) deliver to the Lender at any time there is a change in corporate structure, an
updated corporate organizational chart reflecting the corporate organization
of the Borrower and any affiliates;

(d) operate its business in accordance with sound business practices and in
material compliance with all Applicable Laws (including those regarding
ownership of Persons carrying on the type of business that it carries on),
material contracts;

(e) keep its assets fully insured against such perils and in such manner as would
be customarily insured by Persons carrying on a similar business or owning
similar assets;

(f) file all tax returns which are filed by it from time to time, to pay or make
provision for payment of all taxes (including interest and penalties) when
due, and to provide adequate reserves for the payment of any tax, the
payment of which is being contested;

(g) comply in all material respects with all Applicable Laws;

(h) comply with all terms and conditions of all insurance policies issued in
respect of its assets or operations;

(1) maintain its existence and maintain its qualification to do business in all
jurisdictions where it carries on business;

(j) keep proper books of account and records;

(k) maintain itself in good standing and to obtain, as and when required, all
permits and contracts that it requires to permit it to acquire, own, operate
and maintain its business and property and perform its obligations under
this Agreement and the Security Documents;

(1) maintain, preserve and keep its property, plant and equipment in good
repair, working order and condition (ordinary wear and tear excepted) and
shall from time to time make all needed and proper repairs, renewals,
replacements, additions and betterments thereto so that at all times the
efficiency thereof shall be fully preserved and maintained;

(m) maintain adequate records and books of account reflecting all financial
transactions in conformity with generally accepted accounting principtes
and, when requested, upon reasonable notice and during normal business
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hours, forthwith make available for inspection by duly authorized
representatives of the Lender any of its books and records and furnish the
Lender with any information regarding its business affairs and financial
condition;

(n) maintain any and all tax obligations of the Borrower with all applicable
Governmental Authorities current and in good standing;

(o) make such filings as are required by or under, and deduct, pay, and/or remit
alt taxes, premiums, contributions, levies, fees and other amounts which the
Borrower is required to deduct at source, pay and/or remit by or on behalf
of the Borrower by or under, the legislation and regulations set out in
Section 3.1(e) above or under any other legislation, regulations, rule or
order, to any applicable authority having jurisdiction;

(p) respond promptly and fully to any request received from a Governmental
Authority and any other applicable tax authority;

(a) immediately notify, or cause the notification of, the Lender of the receipt of
any SRED Refunds and the amount thereof;

(r) continue to disclose to the Lender all materiaL information or facts that could
materially adversely affect the eligibility of the SRED Claims;

(s) cany on its business in a manner that is consistent with the provisions under
the ITA and other applicable legislation and the regulations thereto,
including, without limitations, such provisions that could bear upon or
materially affect the eligibility of the SRED Claims;

(t) prepare and file, or cause the preparation and filing of, the SRED Claims in
a professional and diligent manner and in full compliance with the
requirements and provisions of the ITA and other applicable legislation and
the regulations thereto; and

(u) do all acts and execute all instruments that are necessay to facilitate the
filing, processing, receipt and disbursement of the SRED Refunds
including without limitation, the endorsement of any cheque or other
payment instrument issued to the Borrower in respect ofthe SRED Refunds.

8.2 The Borrower shall not:

(a) without the prior written consent of the Lender, make any acquisition or
investment in respect of the shares, units or other interests ofanother Person
or all or substantially all of the assets of another Person;

(b) unless it has first obtained the prior written consent of the Lender, merge,
amalgamate, or otherwise enter into any other form ofbusiness combination
with any other Person, or consent to or facilitate a change in the ownership
of its shares;

LEGAL_I S4888I.I



198

-8-

(c) make any change whereby the nature of the business carried on by it would
be materially altered;

(d) (i) declare or pay any dividend, return of capital or other distribution in cash
or property other than its own share capital, of, on or in respect of, any of
its issued and outstanding capital, (ii) retire, redeem, retract, purchase, or
otherwise acquire its own issued capital, reduce its stated capital or make
any payment of any kind whatsoever to effect any of the foregoing, (iii)
other than the issuance of stock options to eligible persons pursuant to any
equity compensation plan currently in effect, pay any bonuses, management
or similar fees unless they reflect the fair market value of services actually
performed by the payees and no Event of Default has occurred and is
continuing, or would result from payment;

(e) make any payment on any debts owing to any related party;

(f) make any payment on any subordinated debt;

(g) create, incur, assume or permit the existence of any debt other than debt
existing as of the date hereof or approved by the Lender;

(h) do anything to adversely affect the validity of the Security Documents;

(i) make any loans to employees or director, grant any guarantee or fmancial
assistance, assume any contingent liability, make any investment or enter
into any transactions with affiliates, except for those currently held and in
amounts approved by the Lender;

(j) enter into, or agree to enter into, any transaction that would result in, or
otherwise cause or permit, a Change of Control of the Borrower;

(k) make any capital expenditure unless such capital expenditure is reviewed
and approved by the Lender, such approval not to be unreasonably withheld;

(I) make any sale, transfer or other disposition of property other than: (i) sales
of inventory in the ordinaiy course of business; (ii) dispositions of worn or
obsolete equipment;

8.3 The covenants set forth in Sections 8.1 and 8.2 shall remain in effect and apply so
long as the Borrower is indebted to the Lender.

9. Default

9.1 Upon the occurrence of an Event of Default the Lender may, in its discretion and
in addition to any other rights and powers held by the Lender:

(a) declare the whole or any part of the Loan to be in default and immediately
due and payable and thereupon the Loan and all other amounts owing
hereunder wifi immediately become due and payable without presentment,
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demand, protest or notice of any kind, all of which are expressly waived by
the Borrower;

(b) demand payment of the Loan, and all other amounts owing hereunder, from
the Borrower; and

(c) exercise any or all of its remedies under this Agreement and the Security
Documents.

For greater certainty, the Lender may immediately demand repayment the Loan and
payment of all other amounts owing hereunder at any time notwithstanding that no
Event of Default has occurred.

9.2 No remedy herein conferred on the Lender is intended to be exclusive and each and
eveiy remedy shall be cumulative and shall be in addition to eveiy other remedy
given hereunder or now or hereafter existing at law or in equity or by statute or
otherwise.

9.3 for the purposes of this Agreement, an “Event of Default” will mean any one of
the following:

(a) the Borrower fails to pay when due any principal, interest, fees or other
amounts due under this Agreement;

(b) the Borrower (1) fails to perform or observe any obligation; or (ii) breaches
any provision in any material respect of this Agreement or the Security
Documents;

(c) the Borrower defaults in the payment of any obligation to any Person other
than the Lender, or in the performance or observance of any agreement in
respect of any such obligation where, as a result ofsuch default, the maturity
of such obligation is accelerated and alt cure periods have expired;

(d) any representation or warranty made or deemed to have been made herein
or in any certificate or security provided for herein shall be false or
inaccurate in any materially adverse respect;

(e) there is, in the reasonable opinion of the Lender, a Change of Control or
merger or material adverse change in, or a material adverse effect on, the
financial condition, operation or ownership of the Borrower;

(f) the Borrower is unable to pay its debts as such debts become due, or is, or
is adjudged or declared to be, or admits to being, bankrupt or insolvent;

(g) any notice of intention is filed or any voluntary or involuntary case or
proceeding is filed or commenced for (i) the bankruptcy, liquidation,
winding-up, dissolution or suspension of general operations of the
Borrower, or (ii) the composition, re-scheduling, reorganization,
arrangement or readjustment of, or other relief from, or stay ofproceedings
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to enforce, some or all of the debts of any of the Borrower (lii) the
appointment of a trustee, receiver, receiver and manager, liquidator,
administrator, custodian or other official for, all or any significant part of
the assets of any of the Borrower, or (iv) the possession, foreclosure or
retention, or sale or other disposition of, or other proceedings to enforce
security over, all or any significant part of the assets ofany ofthe Borrower;

(h) any secured creditor, encumbrancer or lienor, or any trustee, receiver,
receiver and manager, agent, bailiff or other similar official appointed by or
acting for any secured creditor, encumbrancer or lienor, takes possession of
or forecloses or retains, or sells or otherwise disposes of, or otherwise
proceeds to enforce security over all or any significant part of the assets of
any of the Borrower or gives notice of its intention to do any of the
foregoing;

(1) a judgment is rendered against the Borrower,

(j) any provision of this Agreement or any Security Documents becomes
invalid or unenforceable for any reason whatsoever, or the Borrower
breaches, or is non-compliant with, any provision of any such document;

(k) any governmental or regulatory approvals or licenses which are material to
the business of the Borrower are revoked or suspended for any reason
whatsoever; or

(1) the Borrower defaults on any payment due to the Lender or any affiliate of
the Lender, under any other agreement made between the Lender or any
such affiliate and the Borrower, which default gives the Lender or such
affiliate under the other agreement the right under such other agreement to
accelerate the maturity of its debt thereunder, irrespective ofwhether or not
the Lender or such affiliate actually does so.

10. çaI and Other Expenses

The Borrower shall forthwith pay on demand all of the Lender’s legal fees and disbursements and
taxes thereon (the “Legal Fees”) for the preparation, negotiation and issue of this Agreement, the
Security Documents and all other documents required hereby, the administration of the Loan
(which maybe performed by a third party administrator selected by the Lender but whose expenses
are for the Borrower’s account) and for all advances made hereunder including all searches and
due diligence or cash advances. The Lender may withhold from any Subsequent Advance to pay
the Legal Fees. The Borrower shall also pay the Legal Fees of the Lender in respect of the
enforcement and preservation of the Lender’s rights and remedies under this Agreement, the
Security Documents or otherwise. The Borrower’s obligations in this Section 10 shall survive the
termination of this Agreement.
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11. Representations and Warranties

11.1 The Borrower hereby represents and covenants to the Lender that, as of the date
hereof and as of the date of the fust Advance and the dates of all subsequent
Advances, as applicable:

(a) it is a corporation duly formed and validly existing and is duly registered or
qualified to carry on business in all jurisdictions where the nature of its
properties, assets or business makes such registration or qualification
necessary or desirable and is in good standing as a corporation under its
jurisdiction of incorporation;

(b) the execution, delivery and performance by it of this Agreement and the
Security Documents have been or will be duly authorized by all necessay
actions and do not or wilt violate its constating documents or any Applicable
Laws or agreements to which it is subject or by which it is bound and this
Agreement and the Security Documents to which it is a party constitute, or
will constitute, as applicable, legal, valid and binding obligations of the
Borrower, enforceable against it in accordance with their terms;

(c) no event has occurred hereunder which constitutes, or which, with notice,
lapse of time, or both, would constitute an Event of Default;

(d) it has filed all tax returns which were required to be filed by it, paid or made
provision for payment of all taxes (including interest and penalties) which
are due and payable, and provided adequate reserves for payment of any
tax, the payment of which is being contested;

(e) it has good and maricetable title to all of its properties and assets including
without limitation all licenses, copyrights, trademarks and other intellectuaL
property;

(f) it is in compliance in all material respects with all Applicable Laws;

(g) it is in material compliance with all material contracts;

(h) no permit is required, nor is any authorization, consent, approval or notice
required under any material contract to which it is a party, in connection
with its execution, delivery and performance of this Agreement or the
Security Documents to which it is or will be a party or the incurrence of
obligations under this Agreement or the Security Documents;

(1) there has been no event or circumstance that has bad or could reasonably be
expected to have a material adverse effect on the Borrower’s business, or
on the Borrower’s ability to meet its obligations under this Agreement or
the Security Documents;

(j) the net realizable value of its assets exceeds its total liabilities and the
Borrower is able to meet its obligations as the same become due;
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Qc) there are no litigation proceedings, arbitration proceedings, insolvency
proceedings, labour disputes, claims, actions, prosecutions or other
proceedings of any kind existing, pending or, to the best of its knowledge
threatened against it, before any court or administrative agency or tribunal
of any countly which, separately or in the aggregate, could reasonably be
expected to materially and adversely affect its financial condition, its assets
or operations or its ability to perform its obligations under this Agreement,
or the Security Documents;

(1) it is in compliance with all terms and conditions of all insurance policies
issued in respect its assets or operations;

(m) it has disclosed to the Lender all material facts required to be disclosed
pursuant to this Agreement;

(n) it owns or is licensed or otherwise has the right to use all intellectual
property that is necessary for the operation of its business, to its knowledge
without material conflict with the rights of any other Person. If it is not the
owner of any intellectual property used in its business, its right of use is not
subject to termination unless the consequences of termination would not be
material;

(o) it has in full force and effect such policies of insurance in such amounts
issued by insurers of recognized standing insuring its properties and
operations in such a form as would be customarily held by Persons carrying
on a similar business or owning similar assets;

(p) it shall only use the proceeds of the Loan for the purposes outlined in
Section 4;

(qJ all material or information submitted by the Borrower is complete and
accurate in all material respects and the financial statements, certificates and
other information concerning the Borrower’s consolidated financial
condition provided by the Borrower to the Lender represent fairly in all
material respects, the consolidated financial position of the Borrower;

(r) it has obtained and maintains (by the observance and performance of all
obligations thereunder and conditions thereof) all government approvals
required for it to carry on business;

(s) it has disclosed all transactions with any of its affiliates to the Lender,

(t) it has disclosed to the Lender an accurate corporate organizational chart
indicating all of its subsidiaries, if any, and all affiliates;

(u) the borrower is a Canadian Controlled Private Corporation as defined in the
ITA;
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(v) the Borrower has carried on its business in a manner that is consistent with
the provisions under the ITA and other applicable legislation and the
regulations thereto, including, without limitations, such provisions that
could bear upon or materially affect the eligibility of the SRED Claims; and

(w) save for any amounts due to any Governmental Authority which are to be
paid from the proceeds of the Loan, the Borrower has deducted, paid,and/or
remitted all taxes, premiums, contributions, levies, fees and other amounts
which that party is required to deduct at source, pay and/or remit by or on
behalf of itself or otherwise under any legislation including the ITA, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act
(Canada), all applicable provincial Legislation or any regulations to the
foregoing or under any other legislation, rule or order, to any taxing
authority having jurisdiction, and there are no liens for taxes payable by the
Borrower.

12. Non-Assignment

The Borrower may not assign any of its rights under this Agreement without the consent of the
Lender, which consent may be unreasonably withheld. The Lender may assign its rights and
obligations under this Agreement and the Security Documents upon written notice thereof to the
Borrower and without the consent of the Borrower.

13. Criminal Rate of Interest

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)), payable to the Lender under this Loan Agreement
exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Loan Agreement in respect of such
“interest” is determined to be contraty to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Lender and the Borrower and such “interest” shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be
so prohibited by law or so result in the receipt by the Lender of interest at a rate not in contravention
of the Criminal Code Section.

14. Interest Act

Each interest rate which is calculated underthis Agreement on any basis other than a fully calendar
year (the “deemed interest period”) is, for the purposes of the Interest Act (Canada), equivalent to
a yearly rate calculated by dividing such interest rate by the actual number of days in the deerred
interest period, then multiplying such results by the actual number of days in the calendar year
(365 or 366, as the case may be).

15. Amendment

No amendment, waiver or modification of this Agreement or the Security Documents in whole or
in part will be enforceable against the Lender unless it is in writing expressed to be a modification
of this Agreement or the Security Documents, as the case may be.
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16. Binding Effect

This Agreement shall be binding on the Borrower and its successors and assigns and shall enure
to the benefit of the Lender and its successors and assigns.

17. Time is of the Essence

Time is of the essence of this Agreement.

1$. Further Assurances

The Borrower hereby covenants and agrees to execute such further and other documents and
instruments and to do such further and other things as may be required by the Lender to implement
and carry out the intent of this Agreement.

19. Governing Law

This Agreement shall be exclusively governed by and construed in accordance with the laws of
the Province of British Columbia and the federal laws of Canada applicable therein. The courts of
British Columbia shall have exclusive jurisdiction to hear and determine all disputes arising
hereunder.

20. Headings

The headings appearing in this Agreement have been inserted for reference and as a matter of
convenience and in no way defme, limit or enlarge the scope or meaning of this Agreement or any
provision hereof.

21. Notices

All notices, demands and payments required or permitted to be given hereunder shall be in writing
and may be delivered personally, sent by e-mail or other electronic communication pursuant to
procedures approved by the Lender, or may be forwarded by same-day or overnight courier to the
addresses set forth on the first page of this Agreement or at such other address or addresses or e
mail addresses as may from time to time be notified in writing by the parties hereto. Any notice
delivered or sent by e-mail or other electronic communication shall be deemed to have been given
and received at the time of delivery. Any notice couriered as aforesaid shall be deemed to have
been given and received on the expiration of 24 hours after it is posted.

22. Severability

Should any part of this Agreement be declared or held invalid for any reason, such invalidity shall
not affect the validity of the remainder which shall continue in force and effect and be construed
as if this Agreement had been executed without the invalid portion and it is hereby declared the
intention of the parties hereto that this Agreement would have been executed without reference to
any portion which may, for any reason, be hereafter declared or held invalid.
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23. Amendment and Restatement

This Agreement amends and restates the terms of the Historical Debt Instruments such that the
Historical Debt Instruments are replaced in their entity by this Agreement.

24. Counterparts

This Agreement may be executed in any number of counterparts, each ofwhich will be deemed to
be an original and aLl of which taken together will be deemed to constitute one and the same
instrument. Any party hereto may deliver an executed signature page to this Agreement by
electronic transmission or DocuSign and such delivery will be as effective as delivery of a
manually executed copy of this Agreement by such party.

[Signature Pages FollowsI
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IN WITNESS WHEREOF, the panics hereto have executed this Agreement as of the date first
above written.

BROOKRIDGE CHARTERED FELIX PAYMENT SYSTEMS LTD, as
PROFESSIONAL ACCOUNTANTS Borrower:
INC., as Lendr—

By:

1 1

Amended and Retated Loan Agreement — Brookridge
(,tGAt — I
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This is Exhibit “DD” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouvpr, British Columbia, this 21st day of
Novem r,2024.

A Commissioner for taking Affidavits
for British Columbia
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GENERAL SECURITY AGREEMENT

made by

FELIX PAYMENT SYSTEMS LTD.

in favour of

Brookridge Chartered Professional Accountants Inc.

dated as of

February 10, 2024

This GENERAL SECURITY AGREEMENT, dated as of February 10, 2024 (as amended, amended and restated,
renewed, extended, supplemented, replaced or otherwise modified from time to time, this “Agreement’),
is made by FELIX PAYMENT SYSTEMS LTD., a British Columbia corporation (the “Grantor”), in favour of
Brookridge Chartered Professional Accountants Inc. (the “Secured Party”).

RECITALS

WHEREAS, the Grantor, as borrower has entered into a Demand Loan Agreement dated as of the date of
this Agreement with the Secured Party (as amended, amended and restated, renewed, extended,
supplemented, replaced or otherwise modified from time to time, the “Loan Agreement”) pursuant to
which the Lender have made and will make certain loans available to the Grantor;

WHEREAS, this Agreement is given by the Grantor in favour of the Secured Party to secure the payment
and performance of all of the Secured Obligations (defined below), including, without limitation, the
obligations of the Grantor under the Loan Agreement; and

WHEREAS, it is a condition to the effectiveness of the Loan Agreement that the Grantor execute and
deliver this Agreement.

NOW THEREFORE, in consideration of the Secured Party entering into the Loan Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Grantor agrees as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions.

(a) Capitalized terms that are used but not defined in this Agreement shall have the
respective meanings assigned to such terms in the Loan Agreement. Unless otherwise
defined herein or in the Loan Agreement, terms used herein that are defined in the PPSA
shall have the meanings assigned to them in the PPSA.

(b) For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” is defined in Section 2.01.
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“Event of Default” means any event of default as defined in the Loan Agreement.

“Grantor” is defined in the preamble of this Agreement.

“Loan Agreement” is defined in the recitals of this Agreement.

‘Loan Document” and ‘Loan Documents” means the Loan Agreement, this Agreement and any other
documents delivered by the Grantor to the Secured Party pursuant to or in connection with the Loan
Agreement.

“PPSA” means the Personal Property Security Act as in effect from time to time in the Province of British
Columbia.

“Proceeds” means “proceeds” as such term is defined in section 1(1) of the PPSA and, in any event, shall
include, without limitation, all dividends or other income from the Collateral, collections thereon or
distributions with respect thereto.

“Secured Obligations” is defined in Section 3.01.

“Secured Party” is defined in the preamble of this Agreement.

“STA” means the Securities Transfer Act, as in effect from time to time in the Province of British Columbia.

Section 1.02 Interpretation. Unless otherwise specified herein, all references to Sections and
Schedules herein are to Sections and Schedules of this Agreement.

ARTICLE II
GRANT OF SECURITY INTEREST

Section 2.01 Grant of Security Interest. As security for the payment and performance of the Secured
Obligations, the Grantor hereby grants, assigns, transfers, sets over, mortgages, charges, and pledges to
the Secured Party, and hereby creates a general and continuing security interest in favour of the Secured
Party in and to all of the Grantor’s right, title and interest in and to the following, wherever located,
whether now existing or hereafter from time to time arising or acquired (collectively, the “Collateral”):

(a) all present and after-acquired property, assets and undertaking of the Grantor of every
kind and nature whatsoever, including all Accounts, Goods (including Inventory,
Equipment and motor vehicles, but excluding Consumer Goods), Intangibles, Chattel
Paper, Documents of Title, Instruments, Securities and all other Investment Property,
Money, and any other contract rights or rights to the payment of money;

(b) all Proceeds and products of each of the foregoing, including all Proceeds of any
insurance, indemnity, compensation for loss or damage, warranty or guarantee payable
to the Grantor from time to time with respect to any of the foregoing;

(c) all books and records relating to the foregoing, including in any form or medium;

(d) all supporting obligations relating to the foregoing;
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(e) all additions, accessions to, substitutions and replacements for, and rents, profits and
products of, each of the foregoing;

(1) all federal and provincial cash refund tax investment tax credits received by the Grantor
arising as a result of the T661 Scientific and Experimental Development (SR&ED)
expenditures claimed by the Grantor for the Grantor’s 2023 fiscal year and all subsequent
years; and

(g) the last day of the term of any lease, verbal or written, or any agreement to lease, now
held or hereafter acquired by the Grantor is hereby excepted out of the security interests
hereby created, but should the Secured Party need to enforce against the Collateral, the
Grantor shall hold the last date in trust for the Secured Party and shall assign it to any
person acquiring the term or that part of the term that is charged in the course of any
enforcement or realization of the Collateral.

For greater certainty, the collateral does not include any Consumer Goods.

Section 2.02 Attachment of Security Interest. The Grantor acknowledges that value has been given,
that the Grantor has rights in the Collateral, and that the parties have not agreed to postpone the time
for attachment of any security interest in this Agreement. The Grantor acknowledges that any security
interest created by this Agreement shall attach to existing Collateral upon the execution of this Agreement
and to each item of after-acquired Collateral at the time that the Grantor acquires rights in such after-
acquired Collateral.

ARTICLE III
SECURED OBLIGATIONS

Section 3.01 Secured Obligations. The Collateral secures the payment and performance of all present
and future obligations of the Grantor to the Secured Party from time to time, including without limitation,
all present and future obligations of the Grantor, arising under the Loan Agreement, this Agreement and
the other Loan Documents, whether primary, secondary, direct or indirect, absolute or contingent, due
or to become due, now existing or hereafter arising, whether the indebtedness is reduced and thereafter
increased or entirely extinguished and thereafter incurred again, whether incurred by the Grantor alone
or with another or others and whether as a principal or surety, and, without limiting the foregoing, the
payment and discharge of: (i) the principal of and premium, if any, and interest on the Loan Agreement,
when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise; and (ii) all other present and future obligations and liabilities including fees, costs, legal fees
and disbursements, reimbursement obligations, contract causes of action, expenses and indemnities (all
such obligations, covenants, duties, debts, liabilities, sums, fees and expenses being herein collectively
called the “Secured Obligations”).

ARTICLE IV
PERFECTION OF SECURITY INTEREST AND FURTHER ASSURANCES

Section 4.01 Perfection. The Grantor shall, from time to time, as may be required by the Secured Party
with respect to all Collateral, take all actions as may be reasonably requested by the Secured Party to
perfect the security interest of the Secured Party in the Collateral at the sole expense of the Grantor.
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Section 4.02 Intellectual Property. The Grantor hereby further authorizes the Secured Party to file
with the Canadian Intellectual Property Office this Agreement and other documents for the purpose of
perfecting, confirming, continuing, enforcing or protecting the security interests in Intangibles granted by
the Grantor hereunder, without the signature of the Grantor where permitted by law.

Section 4.03 Chattel Paper, Documents of Title, Instruments. If the Grantor shall at any time hold or
acquire any certificated securities, promissory notes, chattel paper, negotiable documents of title or
warehouse receipts relating to the Collateral, the Grantor shall immediately endorse, assign and deliver
possession of the same to the Secured Party for the benefit of the Secured Party, accompanied by such
instruments of transfer or assignment duly executed in blank as the Secured Party may from time to time
specify.

Section 4.04 Control Agreement. Where Investment Property is held in an account of a securities
intermediary, the Grantor shall: (i) enter into, and use commercially reasonable efforts to cause any
securities intermediary for any securities accounts or entitlements forming part of the Collateral to enter
into, a securities account control agreement between the Secured Party, the Grantor and said securities
intermediary in a form and substance acceptable to the Secured Party; and (ii) enter into, and use
commercially reasonable efforts to cause any issuer of uncertificated securities forming part of the
Collateral to enter into, a securities account control agreement between the Secured Party, the Grantor
and said securities intermediary, in a form and substance acceptable to the Secured Party.

Section 4.05 Copy of Verification Statement. To the extent permitted by law, the Grantor hereby
waives its right to receive a copy of any financing statement, financing change statement or verification
statement filed or received by or on behalf of the Secured Party in connection with the Secured Party’s
interest in the Collateral.

Section 4.06 Further Assurances. The Grantor agrees that, at any time and from time to time, at the
expense of the Grantor, the Grantor will promptly execute and deliver all further instruments and
documents, obtain such agreements from third parties, and take all further action, that may be necessary
or desirable, or that the Secured Party may reasonably request to create and maintain the validity,
perfection or priority of and protect any security interest granted or purported to be granted hereby
(including, without limitation, providing the secured party with a fixed and specific mortgage) orto enable
the Secured Party to exercise and enforce its rights and remedies hereunder or under any other Loan
Document with respect to any Collateral.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Section 5.01 Representations and Warranties. The Grantor represents and warrants as follows:

(a) Location of Collateral and Places of Business. The Grantor’s place or places of business
and the location of the Collateral, including all books and records in respect of Accounts,
are set forth in Schedule “A” hereto.

(b) Ownership and Title. The Grantor hereby represents and warrants to the Secured Party
that it is the sole, direct, legal and beneficial owner of, and has good marketable title to
all existing Collateral and shall be the sole, direct, legal and beneficial owner of, and have
good marketable title to each item of after-acquired Collateral free and clear of any
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mortgages, charges, hypothecs, pledges, trusts, liens, security interests and other claims
except for the security interests created by this Agreement and other encumbrances
permitted by the Loan Agreement or consented to by the Secured Party.

(c) Status. The Grantor has full power, capacity, authority and legal right to grant a security
interest in the Collateral, execute and deliver this Agreement and perform its obligations
under this Agreement.

(d) Binding Obligation. This Agreement has been duly authorized, executed and delivered by
the Grantor and constitutes a legal, valid and binding obligation of the Grantor
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, arrangement, or other similar laws affecting creditors’ rights
generally and subject to equitable principles (regardless of whether enforcement is
sought in equity or at law).

(e) No Governmental or Regulatory Approvals. No authorization, approval, or other action
by, and no notice to or filing with, any governmental authority or regulatory body is
required for the Grantor to grant a security interest in the Collateral under this Agreement
or for the execution and delivery of this Agreement or the performance by the Grantor of
its obligations hereunder.

(1) No Violation of Laws, Constating Documents, Agreements. The execution and delivery
of this Agreement and the performance by the Grantor of its obligations hereunder, will
not violate any provision of any applicable law or regulation or any order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign,
applicable to the Grantor or any of its property, or the constating or governing documents
of the Grantor or any agreement or instrument to which the Grantor is party or by which
it or its property is bound.

(g) Perfection by Control. The Grantor has taken all action required on its part for control to
have been obtained by the Secured Party over all Collateral with respect to which such
control may be obtained pursuant to the PPSA and the STA. No person other than the
Secured Party has control or possession of all or any part of the Collateral.

ARTICLE VI
VOTING, DISTRIBUTIONS AND RECEIVABLES

Section 6.01 Voting. Unless an Event of Default shall have occurred and be continuing, the Grantor
may, to the extent the Grantor has such right as a holder of the Collateral consisting of securities, other
equity interests or indebtedness owed by any obligor, vote and give consents, ratifications and waivers
with respect thereto, except to the extent that, in the Secured Party’s reasonable judgment, any such
vote, consent, ratification or waiver would detract from the value thereof as Collateral or which would be
inconsistent with or result in any violation of any provision of the Loan Agreement or this Agreement.

Section 6.02 Distributions. The Grantor may, unless an Event of Default shall have occurred and be
continuing, receive and retain all dividends and other distributions with respect to the Collateral consisting
of securities, other equity interests or indebtedness owed by any obligor.
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Section 6.03 Receivables. If any Event of Default shall have occurred and be continuing, the Secured
Party may, or at the request and option of the Secured Party, the Grantor shall: (i) notify account debtors
of the Secured Party’s security interests in any account, chattel paper, intangible, instrument or other
Collateral; and f ii) direct that payment thereof is to be made directly to the Secured Party.

ARTICLE VII
COVENANTS

The Grantor covenants and agrees with the Secured Party as follows:

Section 7.01 Covenants.

(a) Consent re: Change of Location of Collateral. The Collateral, to the extent not delivered
to the Secured Party under Section 4.03, will be kept at those locations listed in Schedule
“A”, and, except for Inventory sold or leased in the ordinary course of business, the
Grantor will not remove the Collateral from such locations without obtaining the Secured
Party’s prior written consent. The Grantor will, before any change described in the
preceding sentence, take all actions required by the Secured Party to maintain the
perfection and priority of the Secured Party’s security interest in the Collateral.

(b) Dealing with Collateral: No Sale or Encumbrances. The Grantor will not sell, dispose of,
lease, assign or otherwise transfer any of the Collateral except as expressly provided for
in the Loan Agreement, in the ordinary course of business or with the prior written
consent of the Secured Party. The Grantor will not grant, create, permit or suffer to exist
any mortgage, hypothec, pledge, lien, security interest, option, right of first offer, right of
first refusal, encumbrance, statutory lien or trust (including any conditional sale or other
title retention agreement or finance lease) or other restriction or limitation of any nature
whatsoever on the Collateral except as permitted in the Loan Agreement or with the prior
written consent of the Secured Party.

fc) Maintenance and Protection of Collateral. The Grantor will keep the Collateral in good
order, condition and repair so as to protect and preserve the Collateral and will not permit
the Collateral to be affixed to real or personal property so as to become a fixture or
accession without the prior written consent of the Secured Party. The Grantor will not use
the Collateral in violation of this Agreement, or any other agreement relating to the
Collateral or any policy of insurance thereon, or any applicable law. The Grantor will keep
all licences, permits, agreements, registrations and applications relating to intellectual
property used by Grantor in good standing. The Grantor shall, at its own cost and expense,
defend title to the Collateral and the security interests of the Secured Party therein
against the claim or demand of any person claiming against or through the Grantor and
shall maintain and preserve such perfected security interests for so long as this
Agreement shall remain in effect.

fd) Performance of Obligations. The Grantor will pay promptly when due all rents, taxes,
assessments, governmental charges, and levies upon the Collateral or incurred in
connection with the use or operation of the Collateral or incurred in connection with this
Agreement. The Grantor shall perform all of its obligations under material agreements,
leases, licenses, arrangements to obtain and preserve its rights, powers, licences,
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privileges and goodwill thereunder and comply with all applicable laws, by-laws, rules and
regulations so as to preserve and protect the Collateral and the Grantor’s business.

fe) Access to Collateral, Inspection. The Grantor will permit the Secured Party, or its
representatives, to inspect the Collateral from time to time and to examine and take
extracts of its books and records (electronic or hard copy), at any reasonable time and on
reasonable notice, wherever located. The Grantor shall, upon request by the Secured
Party, provide the Secured Party with any information concerning the Collateral, the
Grantor and its business, as the Secured Party may reasonably request, including access
to the Grantor’s senior executives, accountants and auditors to discuss any information
concerning the Collateral.

(f) Notification. The Grantor shall notify the Secured Party within five business days of: (i)
the details of any material acquisition of Collateral; (ii) the details of any material litigation
in connection with the Grantor, the Collateral or the Grantor’s business; and (iii) any
material loss or damage to the Collateral or the value of the Collateral.

(g) Insurance. The Grantor shall insure the Collateral against loss or damage by fire and such
other risks and hazards, in such amounts and upon such otherterms as set out in the Loan
Agreement or as the Secured Party may from time to time require. Any insurance
proceeds received by the Secured Party may, at the option of the Secured Party, be
applied against the Secured Obligations or released to the Grantor without prejudice to
any rights or remedies of the Secured Party.

ARTICLE VIII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND COVENANTS

Section 8.01 Survival of Representations and Warranties and Covenants. All representations,
warranties and covenants made by the Grantor in this Agreement shall survive the execution and delivery
of this Agreement and remain in full force and effect until the payment in full of the Secured Obligations.

ARTICLE IX
POWER OF AHORNEY

Section 9.01 Power of Attorney. The Grantor hereby constitutes and appoints the Secured Party and
any officer or employee of the Secured Party to be the Grantor’s true and lawful attorney in accordance
with applicable legislation with full power of substitution, with full authority in the place and stead of the
Grantor and in the name of the Grantor or otherwise, from time to time in the Secured Party’s discretion
to take any action and to execute any instrument which the Secured Party may deem necessary or
advisable to accomplish the purposes of this Agreement (but the Secured Party shall not be obligated to
and shall have no liability to the Grantor or any third party for failure to do so or take action). This
appointment, being coupled with an interest, shall be irrevocable until the discharge of the security
interests created by this Agreement. The Grantor hereby ratifies all that said attorneys shall lawfully do
or cause to be done by virtue hereof.
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ARTICLE X
SECURED PARTY MAY PERFORM

Section 10.01 Secured Party May Perform. lithe Grantor fails to perform any obligation contained in
this Agreement, the Secured Party may itself perform, or cause performance of, such obligation, and the
costs and expenses of the Secured Party incurred in connection therewith shall be payable by the Grantor;
provided that the Secured Party shall not be required to perform or discharge any obligation of the
Grantor and the performance by the Secured Party shall not waive the rights of the Secured Party to
enforce this Agreement.

ARTICLE XI
SET-OFF

Section 11.01 Set-Off. Each Secured Party may, without notice to the Grantor or any other person, any
notice being expressly waived, set-off and apply all amounts standing to or for the credit of the Grantor
from the Secured Party or any of the Secured Party’s affiliates, in any currency, against and on account of
all or any part of the Secured Obligations, all as the Secured Party may see fit (in its sole discretion),
whether or not the Secured Obligations are due and payable. The Secured Party’s records are proof of
such recording absent manifest error. When applying a deposit or other obligation in a different currency
than the Secured Obligations to the Secured Obligations, the Secured Party will convert the deposit or
other obligation to the currency of the Secured Obligations using the rate of exchange for the conversion
of such currency as determined by the Secured Party.

ARTICLE XII
REMEDIES UPON DEFAULT

Section 12.01 Right to Accelerate Payment. Upon the occurrence of an Event of Default that is
continuing or ON DEMAND, the Secured Party may, by notice and in accordance with the Loan Agreement,
declare any or all of the Secured Obligations to be immediately due and payable, whereupon, all of the
Secured Obligations shall become and be immediately due and payable without presentment, demand,
protest or further notice, all of which are hereby expressly waived by the Grantor.

Section 12.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that is
continuing, the Secured Party may proceed to realize upon the Collateral and immediately enforce its
rights and remedies.

Section 12.03 Remedies upon Default. Upon the occurrence of an Event of Default that is continuing,
the Secured Party may exercise, without any other notice to or demand upon the Grantor, and in addition
to the other rights and remedies provided herein or in any other Loan Document or otherwise available
to it, the following rights and remedies (which rights and remedies may be exercised independently or in
combination):

(a) the Secured Party may assert all rights and remedies of a secured party under the PPSA
or other applicable law;

(b) the Secured Party may take such steps as it considers desirable to maintain, preserve or
protect the Collateral or its value;
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(c) the Secured Party may take possession of the Collateral by requiring the Grantor to
assemble the Collateral or any part thereof and deliver the Collateral, or make the
Collateral available, to the Secured Party at a place and time to be designated by the
Secured Party;

(d) the Secured Party may take possession of the Collateral by carrying on all or any part of
the business of the Grantor; and may to the exclusion of others, including the Grantor,
enter upon, occupy and use any of the premises, buildings, plant and undertaking owned,
occupied or used by the Grantor and may use any of the tools, machinery, equipment and
intangibles of the Grantor for such time as the Secured Party sees fit, free of charge and
without liability, in order to carry on the business of the Grantor or to manufacture or
complete the manufacture of Inventory and to pack and ship finished products;

(e) the Secured Party may enter upon and occupy any land and premises owned, leased or
occupied by the Grantor where the Collateral or any part thereof is assembled or located
in order to effectuate its rights and remedies hereunder or under law, without obligation
whatsoever to the Grantor;

(f) the Secured Party may borrow money required for the maintenance, preservation or
protection of the Collateral or any part thereof, or to carry on the business, and may
further charge the Collateral in priority to the security constituted by this Security
Agreement;

(g) the Secured Party may exercise and enforce all rights and remedies of the Grantor with
respect to the Collateral including collecting or compromising all or any of the Grantor’s
Accounts;

(h) the Secured Party may sell, lease, license, or otherwise dispose of all or any part of the
Collateral by private sale or public sale or otherwise, and upon such other terms and
conditions (including as to credit, upset or reserve bid or price) as the Secured Party may
deem commercially reasonable;

(i) the Secured Party may appoint, by instrument in writing, any person or persons (whether
an officer or employee of the Secured Party or not) to be a receiver, manager, interim
receiver, or receiver and manager (collectively, “Receiver”), of the Collateral or any part
of the Collateral and remove or replace any person so appointed. Any Receiver so
appointed shall have, in addition to any other powers afforded by the law, the same
powers and authorities afforded to the Secured Party under this ARTICLE XII;

(j) the Secured Party may apply to a court of competent jurisdiction for the appointment of
a Receiver of the Collateral or any part of the Collateral. Any Receiver so appointed shall
have, in addition to any other powers afforded by the law, the same powers and
authorities afforded to the Secured Party under this Article XII;

(k) all rights of the Grantor to: (I) exercise the voting and other consensual rights it would
otherwise be entitled to exercise pursuant to Section 6.O1 and (ii) receive the dividends
and other distributions which it would otherwise be entitled to receive and retain
pursuant to Section 6.02, shall immediately cease, and all such rights shall thereupon
become vested in the Secured Party, which shall have the sole right to exercise such
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voting and other consensual rights and receive and hold such dividends and other
distributions as Collateral; and

(I) the Secured Party may retain the Collateral in satisfaction of the Secured Obligations.

Section 12.04 Receiver Agent of Grantor. In exercising any powers any such Receiver so appointed shall
act as agent of the Grantor and not the Secured Party and Secured Party shall not be in any way
responsible for any of the actions of the Receiver, its employees, agents and contractors. The Secured
Party may from time to time remove and appoint replacements for, any Receiver, and appoint another or
others in their stead from time to time.

Section 12.05 Distribution of Proceeds. Any cash held by the Secured Party as Collateral and all cash
Proceeds received by the Secured Party in respect of any sale of, collection from, or other realization upon
all or any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment of
expenses incurred by the Secured Party in connection with the foregoing or incidental to the care or
safekeeping of any of the Collateral or in any way relating to the Collateral or the rights of the Secured
Party hereunder, including reasonable legal and Receivers’ fees, and the balance of such proceeds shall
be applied or set-off against all or any part of the Secured Obligations in such order as the Secured Party
shall elect. Any surplus of such cash or cash Proceeds held by the Secured Party and remaining after
payment in full of all the Secured Obligations shall be paid over to the Grantor or to whomsoever may be
lawfully entitled to receive such surplus. The Grantor shall remain liable for any deficiency if such cash
and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay the Secured
Obligations and the fees and other charges of any solicitor employed by the Secured Party to collect such
deficiency.

Section 12.06 Grantor Pays Expenses. The Grantor agrees to pay all reasonable expenses incurred by
the Secured Party or any Receiver in the preparation, perfection and enforcement of this Agreement,
whether directly incurred or for services rendered including legal and auditor’s fees and expenses and
remuneration of any Receiver.

ARTICLE XIII
MISCELLANEOUS

Section 13.01 No Waiver and Cumulative Remedies. The Secured Party shall not by any act, delay,
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have
acquiesced in any Default or Event of Default. All rights and remedies herein provided are cumulative and
are not exclusive of any rights or remedies provided by law.

Section 13.02 Amendments. None of the terms or provisions of this Agreement may be amended,
modified, supplemented, terminated or waived, and no consent to any departure by the Grantor
therefrom shall be effective unless the same shall be in writing and signed by the Secured Party and the
Grantor, and then such amendment, modification, supplement, waiver or consent shall be effective only
in the specific instance and for the specific purpose for which made or given.

Section 13.03 Notices. All notices, consents, claims, demands, waivers and other communications
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Loan
Agreement and shall be given in the manner and become effective as set forth in the Loan Agreement.
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Section 13.04 Continuing Security Interest; Further Actions. This Agreement shall create a general and
continuing security interest in the Collateral and shall (a) subject to Section 13.06, remain in full force and
effect until payment and performance in full of the Secured Obligations, fb) be binding upon the Grantor,
its successors and permitted assigns, and (c) enure to the benefit of the Secured Party and its successors,
transferees and assigns; provided that the Grantor may not assign or otherwise transfer any of its rights
or obligations under this Agreement without the prior written consent of the Secured Party. Without
limiting the generality of the foregoing clause (c), any assignee of a Secured Party’s interest in any
agreement or document which includes all or any of the Secured Obligations shall, upon assignment,
become vested with all the benefits granted to the Secured Party herein with respect to such Secured
Obligations.

Section 13.05 Assignment. The Secured Party may assign or transfer any of its rights under this
Agreement without the consent of the Grantor. The Grantor may not assign its obligations under this
Agreement without the prior written consent of the Secured Party.

Section 13.06 Termination; Release. On the date on which all Secured Obligations have been paid and
performed in full (as determined by the Secured Party in its sole discretion), the Secured Party will, at the
request and sole expense of the Grantor (a) duly assign, transfer and deliver to or at the direction of the
Grantor (without recourse and without any representation or warranty) such of the Collateral as may then
remain in the possession of the Secured Party, together with any monies at the time held by the Secured
Party hereunder, and (b) execute and deliver to the Grantor a proper instrument or instruments
acknowledging the satisfaction, release and termination of this Agreement and all related filings and
instruments.

Section 13.07 Acknowledgement. The Grantor acknowledges receipt of a fully executed copy of this
Agreement.

Section 13.08 Amalgamation. The Grantor acknowledges that, if it amalgamates with another person,
the term Grantor when used in this Agreement, shall apply to each of the amalgamating corporations and
to the amalgamated corporation, such that the security interests created hereby shall extend to the
Collateral in which any amalgamating corporation has any rights at the time of the amalgamation and to
any collateral in which the amalgamated corporation thereafter has any rights to secure the Secured
Obligations of each of the amalgamating corporations and the amalgamated corporation to the Secured
Party at the time of the amalgamation and any Secured Obligations of the amalgamated corporation to
the Secured Party thereafter arising.

Section 13.09 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable therein.

Section 13.10 Counterparts. This Agreement may be executed in counterparts, each of which is deemed
an original, but all of which together are deemed to be one and the same agreement. A signed copy of
this Agreement delivered by facsimile, email or other means of electronic transmission is deemed to have
the same legal effect as delivery of an original signed copy of this Agreement.

Section 13.11 Conflict with Loan Agreement. To the extent of any conflict or inconsistency between the
terms of this Agreement and the terms of the Loan Agreement, the terms of the Loan Agreement shall
govern to the extent necessary to remove the conflict or inconsistency.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Grantor has executed this Agreement as of the date first written above.

FELIX PAYMENT SYSTEMS LTD., as Grantor

By:_____

Name: Warre Hogg

Title: Director
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SCHEDULE A

LOCATION OF COLLATERAL

1286 Homer Street Level 3, Vancouver BC, V6B 2Y5

{022 12245.1)
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This is Exhibit “EE” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem er, 2024.

A Commissioner for taking Affidavits
for British Columbia
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February 9, 2024

BY HAND

Felix Payment Systems Ltd.
1286 Homer St Level 3
Vancouver, BC V68 2Y5

Attn: Warren Hogg, Director

Dear Sir:

Re: Outstanding Debts from Brookridge Chartered Professional Accountants Inc., iake Boxer, and
the CA Mordy Legacy Trust

As we have previously discussed, Felix Payment Systems Ltd. (“Felix”) has debts owing to Brookridge
Chartered Professional Accountants Inc., ]ake Boxer, and the CA Mordy Legacy Trust tthe “Creditors”)
totalling $1,975,000 that are due on a demand basis (the “Debts”).

We are willing to agree to a forebearance of the Debts as outlined below and to lend to the company up
to $300,000 in additional funds, subject to your agreement that the outstanding portion of the Debts,
along with any additional loans advanced by the Creditors, will be immediately registered as secured
debt and form part of the general security agreement we register against all present and after acquired
property of Felix. Our agreement to advance additional funds is contingent on the following conditions
being satisfied on each proposed funding date (i) no Insolvency Event occurring with respect to Felix,
and ( ii) our security continuing to be in full force and effect.

In addition to further loans, we will agree not to demand repayment of any amounts outstanding to any
of us for a period ending on the earlier of (I) 90 days from the date hereof and (b) the occurrence of an
Insolvency Event with respect to Felix.

The term “Insolvency Event” is defined as the occurrence of any of the following events:

1. The admission in writing by Felix of its inability to pay its debts generally or the making by Felix
of an assignment for the benefit of its creditors;

2. The filing by Felix of a notice of intention to make a proposal under the Bankruptcy and
Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) or other similar
legislation in the applicable jurisdiction, to some or all of its creditors;

3. The commencement or filing of a petition, notice or application by or against Felix of any
proceedings to adjudicate it a bankrupt or insolvent or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief or composition of it or its debts
under any law of any jurisdiction, relating to the dissolution, liquidation or winding up,
bankruptcy, insolvency, reorganization of insolvent debtors, arrangement of insolvent debtors,
readjustment of debt or moratorium of debts, or to obtain an order for relief by the
appointment of a receiver, receiver manager, administrator, inspector, liquidator or trustee or
other similar official for it or for any substantial part of its property; or
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4. Any other creditor of Felix takes or threaten to take any actions in respect of the collection of its
debts against Felix otto enforce against any collateral which comprises the security granted to
us.

If these terms are acceptable, please acknowledge your agreement below. If these terms are not
acceptable, we are unable to continue to lend to Felix and may seek immediate collection of our
outstanding debts. We encourage you to seek independent counsel in respect of the arrangements
referred to in this letter.

Yours truly,

Brookridge Chartered Professional Accountants, CA Mordy Legacy Trust, and Jake Boxer

Acknowledged and Agreed

Felix Payment Systems Ltd.

/ /By:Warren Hogg
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This is Exhibit “FF” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of

2024.

A Commissioner for taking
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [14 February 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

Floor, Vancouver (BC), V6C 3R$

(the “Borrower”)

AND:

[SR Hall Management LLC]., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLCJ $140,000 USD

3. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1 .1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).

{022122081} 020335.000011304256699.4
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1.3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1.4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1.6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1.7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T66 I Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, Fasken Martineau
DuMoulin LIP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(0 the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct. pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(I) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1 .5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(i) prepare and file, or cause the preparation and filing of, the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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U) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (i) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, alt of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1 .2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.2 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDf) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per: [Jmwu
&c7D4tro3DD4T..

Authorized Signatory

[SR HALL MANAGEMENT LLC]
—DocuSigned by:

Per: L --t4AOtoC4or4,D..

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached). and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the T661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect ofthe indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obtigations).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per:

_______________________

GL7J3r7pDcD479..

Authorized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD 5140,000

DATE OF ISSUE: t14 FEBRUARY 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of tSR HALL MANAGEMENT LLCJ (the “Lender”) the principal
sum of USD $140,000 in lawful currency of Canada and interest thereon at a simple annual rate
of fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the
terms and conditions as set out in the Loan Agreement of even date herewith among, inter alios,
the Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the
first page of the Loan Agreement and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
tenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

DcuSIgned by:

Per:

______________________________

Authorized Signatory
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This is Exhibit “GG” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 2jst day of
NovemLr, 2024.

A Commissioner for taking Affidavits
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [27 february 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

floor, Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

[SR Hall Management LLCJ., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLCJ $80,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1.3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1 .4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1.6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance, in this Section 1 .7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same wilt be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, Fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(f) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1 .5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(1) prepare and file, or cause the preparation and filing of, the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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(j) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (i) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shalt operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1 .2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SKED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) executioti and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement. the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign. facsimile
transmission or in file of Portable Document Format (PDF) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder ofthis page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per:
ED1rrooD4r

Authorized Signatory

tSR HALL MANAGEMENT LLCJ
(-—DocuSigned by:

Per: tL
r4,4A34AD

Authorized Signatory

{O22I22O8.I 020335.00001/304256699.4



DocuSign Envelope ID: 4B1 768DE-6CFC-4F1 5-8488-CE52D4B59E9E

247

SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the 1661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts. liabilities and other obligations of the
Borrower to the Lender in respect of the indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia.
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per:

_______________________

EC7304t70J0DA70..

Authorized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD $80,000

DATE OF ISSUE: t27 FEBRUARY 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of [SR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $80,000 in lawful currency of Canada and interest thereon at a simple annual rate of
fifteen percent (15%), calculated monthly and payable on demand. upon and subject to the terms
and conditions as set out in the Loan Agreement of even date herewith among, inter atios, the
Borrower and the Lender (the ‘Loan Agreement”), at the Borrower’s address set out on the first
page of the Loan Agreement and subject to the following additional terms and conditions:

I. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated. lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentmetlt for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

DDcuSIgnedbf

Per:

________________________

Authorized Signatory
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [13 March 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

floor, Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

[SR Hall Management LLC]., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLC] $70,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1.2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1.3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simpte annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1 .4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1 .5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and utipaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1.6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1 .7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Properly Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(f) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(U) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(i) prepare and file, or cause the preparation and filing of. the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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(j) do all acts and execute alt instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (i) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(0 the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1.2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDF) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per: [ 3/13/2024

Signatory

tSR HALL MANAGEMENT LLCJ
,—DocuSigned by:

Per:
_kt-

4LL 3/13/2024
—

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the 1661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect of the indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Sectired
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
(___DocuSined by:

Per [ Oit.vrw k-o 3/13/2024
34FT .

Authorized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD $70,000

DATE OF ISSUE: [13 March 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of [SR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $70,000 in lawful currency of Canada and interest thereon at a simple annual rate of
fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the terms
and conditions as set out in the Loan Agreement of even date herewith among, inter alios, the
Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the first
page of the Loan Agreement and subject to the following additional terms and conditions:

I. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

OocuSgned by:

Per L yytt&. kô 3/13/2024

Authorized Signatory

020335 00001/304257669.2
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This is Exhibit “II” referred to in Affidavit #1
of Andrew Cole, sworn before me at
VancoLer, British Columbia, this 21st day of
Nove r,2024.

A Commissioner for taking Affidavits
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [0$ April 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

Floor, Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

tSR Hall Management LLC]., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLCJ $55,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1 .3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1 .4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in fonii
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1.6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1.7 Criminal Code Compliance. In this Section 1.7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting wilt be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shalt be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, Fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SkIED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(1) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes.
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(I) prepare and file, or cause the preparation and filing of. the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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(j) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (1) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other temi, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1.2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CPA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine alt disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the temis of this Agreement will prevail.

7.12 Delivery. This Agreement. the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document Format (PDf) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSgneU by:

Per: 4/16/2024
573F7OD17

Authorized Signatory

[SR HALL MANAGEMENT LLC]
—DocuSined by:

Per: 4/16/2024
V V tiC t4

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the 1661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect of the indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition.
will be entitled to declare payment and performance of alt of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per Uiyyu. (4o 4/16/2024
5c73o3r7o30047D.

Authorized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD $55,000

DATE OF ISSUE: Los April 2024]

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of tSR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $55,000 in lawful currency of Canada and interest thereon at a simple annual rate of
fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the terms
and conditions as set out in the Loan Agreement of even date herewith among, inter atios. the
Borrower and the Lender (the “Loan Agreement”), at the Borrowers address set out on the first
page of the Loan Agreement and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governin Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

—D5red by

Per: 4/16/2024

Authorized Signatory
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of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 2jst day of
Nove r, 2024.

A Commissioner for taking Affidavits
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [10 April 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

floor. Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

tSR Hall Management LLCJ., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLC] $135,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1.3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1.4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1 .5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1 .6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1 .7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
wilt be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, Fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(f) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(1) prepare and file, or cause the preparation and filing of, the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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(j) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED RefLinds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (I) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies

Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shatl not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressty specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers. remedies and
recourses available to it under this Agreement. or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1 .2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.1 1 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the ternis of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDF) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
OocuSigned by:

Per: 4/16/2024
:3o4t?aDQD473

Authorized Signatory

(SR HALL MANAGEMENT LLCJ
—DocuSigned by:

Per: L_Sk&L. fkLL 4/16/2024
t4:aroc4,cDr4.p...

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the T661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect of the indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or perfonnance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSignd by:

Per 4/16/2024
cE73D4r7o3o37c..

Authorized Signatory

10221 220& I 020335.00001/304256699.4



DocuSign Envelope ID: 64499F1 E-5F61 -425B-8258-6B471 08D99D5

284
SECURED PROMISSORY NOTE

AMOUNT: USD $135,000

DATE OF ISSUE: [10 April 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of tSR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $135,000 in lawful currency of Canada and interest thereon at a simple annual rate
of fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the
terms and conditions as set out in the Loan Agreement of even date herewith among, inter a/los,
the Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the
first page of the Loan Agreement and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

D,.USIgned by:

Per: 4/16/2024
‘OLTOCflOrOOI’O

-

Authorized Signatory
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This is Exhibit “KK” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Nove r, 2024.

A Commissioner for taking Affidavits
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [26 APRIL 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

Floor, Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

tSR Hall Management LLC]., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLC] $1 $5,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1 .1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1.2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1.3 Interest. The outstanding balance of the Principal shalt accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1 .4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the tndebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedt1ess has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment. the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined betow) and to authorize the filing of any discharge in the Personat
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1.6 Manner of Payments. Alt payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1.7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting wilt be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same wilt be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T66 I Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, Fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicabte legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (‘CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(f) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(i) prepare and file, or cause the preparation and filing of, the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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U) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (I) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1.5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shalt any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1.2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred:

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (1) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shalt bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shalt in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators. and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDf) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per: 4/30/2024

Signatory

tSR HALL MANAGEMENT LLC]
—DocuSigned by:

Per: 4/30/2024

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the 1661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect of the indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Properly Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per t tYYUA, 4/30/2024
—ET3g4rJQ3D 75..

Autliorized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD 5185,000

DATE OF IS SUE: 126 April 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of jSR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $1 85,000 in lawful currency of Canada and interest thereon at a simple annual rate
of fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the
terms and conditions as set out in the Loan Agreement of even date herewith among, inter alios,
the Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the
first page of the Loan Agreement and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article $ of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

DocuSigned by:

Per 4/30/2024
C7]D4C7OOD4C.

Authorized Signatory
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This is Exhibit “LL” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancour, British Columbia, this 21st day of

r, 2024

A Commissioner for taking Affidavits
for British Columbia
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference [13 May 2024].

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

floor, Vancouver (BC), V6C 3R$

(the “Borrower”)

AND:

[SR Hall Management LLC]., a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(“Lender”)

WHEREAS:

A. The Lender has agreed to lend to the Borrower the principal amount set forth below (the
“Loans” or the “Principal”):

Lender Loan Amount
[SR Hall Management LLC] $145,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all of the
Borrower’s present and after acquired personal property, including without limitation, the SRED
Refunds (as defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1 .1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).
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1.3 Interest. The outstanding balance of the Principal shalt accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1 .4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1.5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part, may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1 .6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1 .7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Feltow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures claims claimed for the
Borrower’s 2023 fiscal year and all subsequent years (the “SRED Claims”) in accordance with
the terms set out in the Security Agreement (collectively, the “Security”).

2.2 The parties hereby authorize and instruct the Borrower’s solicitors, fasken Martineau
DuMoulin LLP, to file a financing statement on or prior to the Closing Date to register the Security
in the PPR.

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business. chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and
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(f) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing;

(d) make such filings as are required by or under, and deduct, pay, and/or remit alt taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(e) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(0 immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1.5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(I) prepare and file, or cause the preparation and filing of, the SKIED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and
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(j) do all acts and execute all instruments that are necessary to facilitate the filing, processing.
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (i) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(0 the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement, under the Security, at law, in equity or otherwise.

Nothing contained in this Agreement shalt be interpreted to prevent or constrain the Lender from
making a demand for repayment of any or all of the Indebtedness at any time in accordance with
Section 1 .5 hereof.
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5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1.2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (i) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.
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The Borrower shall bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.

7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.
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7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document Format (PDF) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder of this page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per: 5/22/2024
5[73C4t?030047D..

Authorized Signatory

[SR HALL MANAGEMENT LLC]
1.—DocuSigned by:

Per: L_Sk&t skiL 5/22/2024

Authorized Signatory
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SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the ‘Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all federal and provincial cash refund investment tax credits received by the Borrower arising as
a result of the 1661 Scientific Research and Experimental Development (SR&ED) expenditures claims
claimed for the Borrower’s 2023 fiscal year and all subsequent years (collectively, the “Charged
Property”) to secure payment and performance of all present debts, liabilities and other obligations of the
Borrower to the Lender in respect ofthe indebtedness outstanding at any time under the Secured Promissory
Note issued by the Borrower to the Lender on or about the date hereof (collectively, the “Secured
Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Properly Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.

DocuSigned by:

Per L.itYYuA (ko 5/22/2024
SE)3o4r4rized Signatory
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SECURED PROMISSORY NOTE

AMOUNT: USD $145,000

DATE OF ISSUE: t13 May 20241

FOR VALUE RECEIVED, FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of [SR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $ 145.000 in lawful currency of Canada and interest thereon at a simple annual rate
of fifteen percent (15%), calculated monthly and payable on demand, upon and subject to the
terms and conditions as set out in the Loan Agreement of even date herewith among, inter alios,
the Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the
first page of the Loan Agreement and subject to the following additional terms and conditions:

I. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment. protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no.

______________

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine all disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

Docusigned by:

Per tfliyyuk, fk-o 5/22/2024

Authorized Signatory

020335.00001/304257669.2
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DEMAND LOAN AGREEMENT

THIS AGREEMENT (this “Agreement”) dated for reference August j4th, 2024.

AMONG:

FELIX PAYMENT SYSTEMS LTD., a company incorporated under the laws of British
Columbia and having its registered and records office address at 250 Howe Street, 20th

floor, Vancouver (BC), V6C 3R8

(the “Borrower”)

AND:

SR Hall Management LLC, a corporation having an address at [6605 Abercorn Street,
Suite 204, Savannah GA 31405 USA]

(‘Lender”)

WHEREAS:

A. The Lender has will lend the Borrower the principal amount set forth below(the “Loans
or the ‘Principal”):

Lender Loan Amount
[SR Hall Management LLC] $110,000 USD

B. As security for the Loans, the Borrower has agreed to provide the Lender with a security
agreement dated as of the date hereof and attached hereto as Schedule A (the “Security
Agreement”) whereby the Borrower grants to the Lender a security interest in all the Borrower’s
present and after acquired personal property, including without limitation, SRED Refunds (as
defined below); and

C. The parties wish to record the terms and conditions of their agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that pursuant to the premises and in
consideration of the mutual covenants hereinafter contained and the agreement of the Lender to
advance funds to the Borrower, the receipt and sufficiency of which are hereby acknowledged by
each party, the parties hereto covenant and agree as follows:

1. LOAN

1.1 Loan. The Lender agrees to lend to the Borrower the Principal as set forth in Recital A.

1 .2 Advance. Subject to the other provisions of this Agreement, the Lender or its counsel shall
advance the Principal to the Borrower, on the date hereof (the “Closing Date”).

(022122081) 020335.00001/304256699.4
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1.3 Interest. The outstanding balance of the Principal shall accrue interest from the Closing
Date and up to the date of full repayment of the Principal at a simple annual rate of fifteen percent
(15%), calculated monthly and payable ON DEMAND (the “Interest” and together with the
Principal, the “Indebtedness”).

1.4 Secured Promissory Note. The Loans shall be evidenced by a secured promissory note
(the “Promissory Note”) issued by the Borrower in favour of the Lender. Repayment under the
Promissory Note shall be made in accordance with Section 1 .5.

1.5 Repayment. Subject to other terms and conditions of this Agreement:

(a) the Indebtedness, in whole or in part. may be repaid by the Borrower without penalty or
bonus at any time after delivery of a notice of repayment to the Lender at least seven (7) days prior
to the date of repayment; and

(b) if the Indebtedness has not been fully repaid pursuant to Section 1 .5(a), the outstanding
Indebtedness shall be repaid ON DEMAND made by the Lender

Upon the repayment of the Principal and any accrued and unpaid interest up to the date of
repayment, the Lender will sign and deliver to the Borrower a release and authorization, in form
as prepared by or at the expense of the Borrower, to evidence such repayment and the discharge
of the Security (as defined below) and to authorize the filing of any discharge in the Personal
Property Registry of British Columbia (the “PPR”) and any other applicable registry.

1 .6 Manner of Payments. All payments to be made by the Borrower to the Lender under this
Agreement shall be made to the Lender by wire transfer, cheque, direct deposit or bank draft in
immediately available funds to such accounts of the Lender as the Lender may direct from time to
time.

1 .7 Criminal Code Compliance. In this Section 1 .7, the terms “interest”, “criminal rate” and
“credit advanced” have the meanings ascribed to them in s. 347 of the Criminal Code (Canada) as
amended from time to time. The Borrower and the Lender agree that, notwithstanding any
agreement to the contrary, no interest on the credit advanced by the Lender under this Agreement
will be payable in excess of that permitted under the laws of Canada. If the effective rate of
interest, calculated in accordance with generally accepted actuarial practices and principles, would
exceed the criminal rate on the credit advanced, then:

(a) the elements of return which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid will be credited towards prepayment of the
Principal; and

(c) any overpayment that may remain after such crediting will be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same will be conclusive and binding on the parties.

2. SECURITY

2.1 The Indebtedness and all other amounts payable in connection therewith shall be secured
by a security interest in all of the Borrower’s present and after acquired personal property,
including without limitation, any federal and provincial cash refund investment tax credits received
by the Borrower or its agents (the “SRED Refunds”) arising as a result of the T661 Scientific
Research and Experimental Development (SR&ED) expenditures. (the “SRED Claims”) in
accordance with the terms set out in the Security Agreement (collectively, the “Security”).

3. REPRESENTATIONS AND WARRANTIES

3.1 The Borrower hereby makes the following representations and warranties to the Lender as
of the Closing Date:

(a) the Borrower is duly organized and it is in good standing under the laws of British
Columbia;

(b) the place of business of the Borrower, or, if there is more than one place of business, chief
executive office (for the purpose of section 7(1) of the Personal Property Security Act (British
Columbia)) is in the Province of British Columbia;

(c) the Borrower is a Canadian Controlled Private Corporation as defined under the Income
Tax Act (Canada) (the “Act”);

(d) the Borrower has carried on its business in a manner that is consistent with the provisions
under the Act and other applicable legislation and the regulations thereto, including, without
limitations, such provisions that could bear upon or materially affect the eligibility of the SRED
Claims;

(e) The Borrower has terminated Ross Smith from his employment and Ross Smith is no
longer on the Borrower’s payroll.

(f) save for any amounts due to Canada Revenue Agency (“CRA”) which are to be paid from
the proceeds of the Loan, the Borrower has deducted, paid, and/or remitted all taxes, premiums,
contributions, levies, fees and other amounts which that party is required to deduct at source, pay
and/or remit by or on behalf of itself or otherwise under any legislation including the Act, Excise
Tax Act (Canada), Canada Pension Plan, Employment Insurance Act (Canada), all applicable
provincial legislation or any regulations to the foregoing or under any other legislation, rule or
order, to any taxing authority having jurisdiction, and there are no liens for taxes payable by the
Borrower; and

(g) the borrowing and the granting of security contemplated herein, and the execution, delivery
and performance by the Borrower of this Agreement, the Security Agreement and all other
documents to be delivered pursuant hereto have been duly authorized by all necessary corporate
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proceedings of the Borrower, and will not cause a breach of or constitute a default under the
constating documents of the Borrower or any agreement or instrument to which the Borrower is a
party.

4. COVENANTS

4.1 The Borrower covenants and agrees with the Lender that, so long as the Indebtedness or
any part thereof shall be outstanding, the Borrower will do the following:

(a) forthwith upon becoming aware of an Event of Default (as defined in Section 5.1), or
becoming aware of any event which would, with notice, lapse of time or both, constitute an Event
of Default, give to the Lender notice of such Event of Default or event;

(b) maintain adequate records and books of account reflecting all financial transactions in
conformity with generally accepted accounting principles and, when requested, upon reasonable
notice and during normal business hours, forthwith make available for inspection by duly
authorized representatives of the Lender any of its books and records and furnish the Lender with
any information regarding its business affairs and financial condition;

(c) maintain any and all tax obligations of the Borrower with CRA and any other applicable
tax authority current and in good standing

(d) make such filings as are required by or under, and deduct, pay, and/or remit all taxes,
premiums, contributions, levies, fees and other amounts which the Borrower is required to deduct
at source, pay and/or remit by or on behalf of the Borrower by or under, the legislation and
regulations set out in Section 3.1(f) above or under any other legislation, regulations, rule or order,
to any applicable authority having jurisdiction;

(e) respond promptly and fully to any request received from the CRA and any other applicable
tax authority;

(f) immediately notify, or cause the notification of, the Lender of the receipt of the SRED
Refunds described in Section 1 .5 above and the amount thereof;

(g) continue to disclose to the Lender all material information or facts that could materially
adversely affect the eligibility of the SRED Claims;

(h) carry on its business in a manner that is consistent with the provisions under the Act and
other applicable legislation and the regulations thereto, including, without limitations, such
provisions that could bear upon or materially affect the eligibility of the SRED Claims;

(i) incur no further debt obligations that would rank in priority to the Lender’s security interest
without the prior express written consent of the Lender.

(j) provide within seven (7) days of the advancement of the advance of the Principal to the
Borrower a schedule of outstanding secured debt of the Borrower with accrued interest.
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(k) prepare and file, or cause the preparation and filing of the SRED Claims in a professional
and diligent manner and in full compliance with the requirements and provisions of the Act and
other applicable legislation and the regulations thereto; and

(1) do all acts and execute all instruments that are necessary to facilitate the filing, processing,
receipt and disbursement of the SRED Refunds, including without limitation, the endorsement of
any cheque or other payment instrument issued to the Borrower in respect of the SRED Refunds.

5. EVENTS OF DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default”
under this Agreement unless (i) within five (5) days after notice from the Lender the default
specified in such notice has been cured, or (ii) the Lender agree to waive such default:

(a) the Borrower fails to repay the Indebtedness, or any part thereof, to the Lender when due
in the manner provided herein;

(b) any of the representations and warranties made in Section 3 above are incorrect when made,
or the Borrower has failed to disclose any material information or facts that may materially
adversely affect the eligibility of the SRED Claims;

(c) the Borrower defaults in the performance of any other term, covenant, condition,
agreement, undertaking or provision of this Agreement;

(d) an order is made or a resolution is passed for the liquidation or winding-up of any of the
Borrower;

(e) the Security or the security interest created therein becomes invalid, unenforceable or
unperfected; or

(f) the Borrower admits in writing its inability to pay its debts as they become due or otherwise
acknowledges its insolvency, commits an act of bankruptcy, makes an assignment or bulk sale of
its assets, is adjudged or declared bankrupt or makes an assignment for the benefit of creditors or
a proposal or similar action under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors’ Arrangement Act (Canada) or any similar legislation, or commences any other
proceedings relating to it under any reorganization, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction whether now or thereafter in effect, or consents to
any such proceedings.

5.2 Remedies For Events of Default. Upon the occurrence of an Event of Default, the Lender
may do any or all of the following:

(a) declare immediately due and payable the outstanding balance of the Indebtedness without
presentment of any notes evidencing the same, and without demand, protest or other notices of any
kind, all of which are hereby expressly waived; or

(b) exercise any and all rights, powers, remedies and recourses available to the Lender under
this Agreement. under the Security, at law, in equity or otherwise.
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Nothing contained in this Agreement shall be interpreted to prevent or constrain the Lender from
making a demand for repaymentof any or all of the Indebtedness at any time in accordance with
Section 1.5 hereof.

5.3 Waiver of Default. The Lender may by written instrument in its absolute discretion at any
time and from time to time waive any Event of Default or any breach by the Borrower of any of
the covenants herein, provided that any such waiver shall not be a continuing waiver and shall not
constitute a waiver of any other term or provision hereof.

5.4 No Waiver. No failure or delay on the part of the Lender in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege under this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
herein expressly specified are cumulative and not exclusive of any rights or remedies which the
Lender would otherwise have. The acceptance by the Lender of any payment of or on account of
the Indebtedness after a default or of any payment on account of any partial default shall not be
construed to be a waiver of any right in relation to any future default or any past default not
completely cured thereby. The Lender may exercise any and all rights, powers, remedies and
recourses available to it under this Agreement, or any other remedy available to it, concurrently or
individually without the necessity of an election.

6. CONDITIONS PRECEDENT

Notwithstanding any other provisions in this Agreement, the Lender shall have no obligation to
advance pursuant to Section 1 .2 above unless and until the following conditions shall have been
satisfied as of the Closing Date (or waived by the Lender):

(a) no Event of Default or event that with notice, lapse of time or both would result in an Event
of Default has occurred;

(b) satisfactory completion of due diligence by the Lender, including, without limitation,
review of all documentation related to the SRED Claims;

(c) any and all tax obligations of the Borrower with CRA and any other applicable tax authority
remaining current and in good standing;

(d) execution and delivery of the Security Agreement and registration of the Security at the
PPR and other applicable public registry in any applicable jurisdictions in order to perfect the
Security; and

(e) execution and delivery of this Agreement, the Security Agreement, the Promissory Note
and all other documents and instruments as required by the Lender and its legal counsel.

7. GENERAL

7.1 Expenses. The Borrower shall reimburse the Lender for all of the Lender’s costs and
expenses incurred by the Lender (including any legal fees, professional fees, disbursements and
out-of-pocket costs of legal counsel retained by the Lender) in connection with the negotiation,
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preparation and execution of this Agreement and any documents necessary to give effect to this
Agreement at the Closing Date, which amounts may, at the option of the Lender, be (1) added to
the Principal amount outstanding hereunder or (ii) be deducted from the proceeds of the Loans.

The Borrower shalt bear its own costs and expenses incurred by it including any legal fees,
professional fees, disbursements and out-of-pocket costs of legal counsel retained by the
Borrower) in connection with the negotiation, preparation and execution of this Agreement and
any documents necessary to give effect to this Agreement at the Closing Date

7.2 Currency. All references to dollars or currency in this Agreement are to Canadian dollars,
unless otherwise specified.

7.3 Governing Law. This Agreement shall in all respects be governed by and be construed in
accordance with the laws of British Columbia and the laws of Canada applicable therein, and the
courts of British Columbia (and Supreme Court of Canada, if necessary) shall have exclusive
jurisdiction to hear and determine all disputes arising hereunder.

7.4 Severability. If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired thereby
in any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

7.5 Headings. The headings to the clauses of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

7.6 Notice. Any notice required or permitted to be given under this Agreement shall be in
writing and may be given by delivering the same to the addresses of the other parties as set forth
on the first page hereof. Any notice given as aforesaid shall be deemed conclusively to have been
received on the date of delivery of the same. Any party may change its address for service at any
time by giving written notice thereof to the other parties in accordance with the provisions of this
paragraph.

7.7 Co-operation. Each of the parties shall execute all such further documents and do all such
further things as may reasonably be required by another party in order to give full effect to this
Agreement.

7.8 No Prejudice. Nothing contained in this Agreement shall prejudice or impair any other
right or remedy which the Lender may otherwise have with respect to the Indebtedness hereunder
or any rights or remedies the Lender may have with respect to other loans which may be made to
the Borrower or any other claims which the Lender or any of its affiliates may have against the
Borrower.

7.9 Assignment. The Borrower shall have no right to assign or transfer its rights or obligations
hereunder unless with the prior written consent of the Lender. The Lender may assign or transfer
any or all of its rights or obligations hereunder without the prior consent of the Borrower.
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7.10 Enurement. This Agreement shall be binding upon and enure to the benefit of the
Borrower and the Lender and their respective permitted assigns, successors, executors,
administrators, and personal representatives, as applicable.

7.11 Conflict. In the event of a conflict between the provisions of this Agreement and the
Security Agreement, the terms of this Agreement will prevail.

7.12 Delivery. This Agreement, the Promissory Note, the Security Agreement and all collateral
documentation, may be executed in counterparts and delivered by docusign, adobesign, facsimile
transmission or in file of Portable Document format (PDf) attached to an email, with the same
effect as if all parties had all signed and delivered an original copy of the same document and all
counterparts will be construed together as one and the same agreement.

7.13 Time. Time shall be of the essence of this Agreement.

[The remainder ofthis page has been left intentionally blank.]
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AS EVIDENCE OF THEIR AGREEMENT the parties hereto have caused this Agreement to
be executed and delivered as of date first written above.

FELIX PAYMENT SYSTEMS LTD.
(—DocuSigned by:

Per: 8/14/2024
- 73S1E732DD4D

Authorized Signatory
Warren Hogg

[SR HALL MANAGEMENT LLC]
—DocuSigned by:

Per: L_fw- f4tL 8/15/2024
F4,,Qr3o3A:Dr4,’.u

Authorized Signatory

Steve Hal]

O22122O8 ] 020335.00001/3042566994

CW2577 1843.1



Docusign Envelope ID: 7ACBFA36-C96F-43FF-89DB-80F59C96B70A

319

SCHEDULE A
SECURITY AGREEMENT

FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) mortgages and charges in favour of the Lender
(as defined in the Loan Agreement to which this Schedule A is attached), and grants to the Lender a security
interest in all of the Borrower’s personal and after acquired personal property including but not limited to
federal and provincial cash refund investment tax credits received by the Borrower arising as a result of the
T661 Scientific Research and Experimental Development (SR&ED) expenditures claims claimed by the
Borrower’s (collectively, the “Charged Property”) to secure payment and performance of all present
debts, liabilities and other obligations of the Borrower to the Lender in respect of the indebtedness
outstanding at any time under the Secured Promissory Note issued by the Borrower to the Lender on or
about the date hereof (collectively, the “Secured Obligations”).

The Borrower will not sell, lease or otherwise dispose of any Charged Property except that, until default,
the Borrower may deal with inventory, accounts and money in the ordinary course of business. The
Borrower will not allow the Borrower’s main place of business to be located outside of British Columbia,
nor will the Borrower change its name or have any other form of name (except upon 10 days’ prior written
notice to the Lender).

The Borrower will be in default under this agreement if default is made in payment or performance of any
of the Secured Obligations, or if there is a default under any document evidencing any of the Secured
Obligations, or if the Lender in good faith believes that the prospect of payment or performance of any of
the Secured Obligations is or is about to be impaired or that any of the Charged Property is or is about to
be placed in jeopardy.

Upon a default hereunder, the Lender will have all the rights and remedies of a secured party under the
British Columbia Personal Property Security Act and of a mortgagee at law or in equity and, in addition,
will be entitled to declare payment and performance of all of the Secured Obligations to be immediately
due, and will be entitled to appoint any legal person as receiver or receiver and manager (a “Receiver”) of
all or any part of the Charged Property. Any Receiver so appointed will have all the rights and remedies of
the Lender (except the right to appoint a Receiver). Without limiting the rights and remedies referred to
above, the Lender and any Receiver may, after default, use any or all of the Charged Property in the manner
and to the extent it considers commercially reasonable, and may sell, lease or otherwise dispose of the same
either for cash or in any manner involving deferred payment. Neither the Lender nor any Receiver will be
obligated to take any necessary or other steps to preserve rights against others with respect to any securities,
instruments or chattel paper now or hereafter in its possession.

IN WITNESS WHEREOF the Borrower, intending to be legally bound, has executed this Security
Agreement as of the date of the Loan Agreement.

FELIX PAYMENT SYSTEMS LTD.
DocuSigned by:

Per L U4’YU M-o 8/14/2024

Authorized Signatory
Warren Hogg
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SECURED PROMISSORY NOTE

AMOUNT: USD $110,000

DATE OF ISSUE: August 4th, 2024

FOR VALUE RECEIVED. FELIX PAYMENT SYSTEMS LTD. (the “Borrower”) promises
to pay to or to the order of tSR HALL MANAGEMENT LLC] (the “Lender”) the principal
sum of USD $110,000 in lawful currency of Canada and interest thereon at a simple annual rate
of fifteen percent (15%). calculated monthly and payable on demand, upon and subject to the
terms and conditions as set out in the Loan Agreement of even date herewith among, inter alios,
the Borrower and the Lender (the “Loan Agreement”), at the Borrower’s address set out on the
first page of the Loan Agreement and subject to the following additional terms and conditions:

1. Issuance of Replacement Note - The Borrower hereby covenants and agrees with the
Lender that if this secured promissory note (this “Note”) becomes mutilated, lost, destroyed or
stolen, the Borrower shall, upon receipt of a declaration of loss from the Lender in a form
satisfactory to the Borrower, issue and deliver to the Lender a new secured promissory note of
like date and tenor as the one mutilated, lost, destroyed or stolen, in exchange for and in place of
and upon cancellation of such mutilated, lost, destroyed or stolen secured promissory note.

2. Borrower’s Waiver - Subject to the terms of the Loan Agreement, the Borrower hereby
waives demand and presentment for payment, notice of non-payment, protest and notice of
protest of this Note.

3. Security - This Note shall be secured by the Borrower by a security agreement dated on
or about the date hereof granted by the Company in favour of the Lender and certain other
lenders of the Company and registered by way of a financing statement in the British Columbia
Personal Property Registry under base registration no 5590030.

4. Transferability - This Note is not transferable except as set out in Article 8 of the Loan
Agreement.

5. Governing Law - This Note (and any transactions, documents, instruments or other
agreements contemplated in this Note) shall be construed and governed exclusively by the laws
in force in British Columbia and the laws of Canada applicable therein, and the courts of British
Columbia (and Supreme Court of Canada, if necessary) shall have exclusive jurisdiction to hear
and determine alt disputes arising hereunder.

IN WITNESS WHEREOF the Borrower has caused its respective duly authorized signatory to
execute and deliver this Note to the Lender as of the day and year first above written.

FELIX PAYMENT SYSTEMS LTD.

(—DouSgned by

Per: 8/14/2024
CLTO 1puO4Th

Authorized Signatory
Warren Hogg

020335.00001/304257669.2
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This is Exhibit “NN” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Nove ber, 2024.

A lssioner for taking Affidavits
for British Columbia
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LOAN AGREEMENT AND PROMISSORY NOTE

THIS LOAN AGREEMENT AND PROMISSORY NOTE (the “Note”) is made and entered into this — day of
October. 2021, (the “Effective Date”) by and between the following parties:

• BBSG HALL INVESTMENTS LLC, incorporated under the laws of the state of Georgia, with a place of
business at 6605 Abercorn Street Suite 204, Savannah, Georgia 31405 (herein referred to as “LENDER”);
and

• FEIJX PAYMENT SYST1MS LTD., incorporated under the laws of the BC Canada, with a place of business at
Level 3 1286 Homer St, Vancouver, BC V6B 2Y5 (herein after referred to as “BORROWER”, and
collectively with LENDER hereinafter referred to as “the Parties”).

PROMISSORY NOTE

FOR VALUE RECEIVED, BORROWER promises to repay to the order of LENDER, USD two million
($2,000,000.00) in addition to interest at a rate of 12 percent (%) per annum per the terms defined below.

LOAN TERMS

The BORROWER and LENDER, hereby further set forth their rights and obligaons to one another under this Loan
Agreement and Promissory Note and agree to be legal bound as follows:

A. Principal Loan Amount: $2,000,000.00

B. Due Date: October 6, 2023

C. Loan Interest Terms.
The BORROWER undertakes to pay interest at a rate of twelve percent (12%) per annum on the
outstanding principal amount of the Loan, from the date of February 1, 2022, until the Principal Loan
Amount is repaid. Interest shall be payable monthly.

D. Loan Repayment Terms.
BORROWER may prepay the principal amount outstanding, in full or in part, at any time without any
prepayment penalty.

E. Security Interest.
BORROWER hereby unconditionally grants and assigns to the LENDER two percent (2%) of the shares of
Felix Payment Systems LTD.

F. Loan Assignment by Borrower.

Subject to the prior notification to LENDER, BORROWER may assign its liabilities under this Agreement
to its joint venture partner Maxafi Holdings LLC.

G. Method of Loan Payment.
The BORROWER shall make all payments called for under this loan agreement by sending check or other
negotiable instrument made payable to the following individual or entity at the address indicated:

BBSG Hall Investments LLC
6605 Abercom Street Suite 204
Savannah Ga. 31405

1
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If LENDER gives written notice to BORROWER that a different address shall be used for making
payments under this loan agreement, BORROWER shall use the new address so given by LENDER.

H. Default.
The occurrence of any of the following events shall constitute a Default by the BORROWER of the terms
of this loan agreement and promissory note:

1. BORROWER’S failure to pay any amount due as principal or interest on the date required under
this loan agreement.

2. BORROWER seeks an order of relief under the federal Bankruptcy Laws.

Additional Provisions Regarding Default.
I. Addressee and Address to which LENDER is to give BORROWER written notice of default:

Felix Payment Systems LTD
Level 3 1286 Homer Street
Vancouver, BC V63 2Y5

If BORROWER gives written notice to LENDER that a different address shall be used, LENDER
shall use that address for giving notice of dethuLt for any other notice called for herein) to
BORROWER.

2. Cure of Default. Upon default, LENDER shall give BORROWER written notice of default.
Mailing of written notice by LENDER to BORROWER via U.S. Postal Service Certified Mail
shall constitute prima facie evidence of delivery. BORROWER shall have 15 days after receipt of
written notice of default from LENDER to cure said default. In the case of default due solely to
BORROWER’S failure to make timely interest payments as called for in this loan agreement,
BORROWER may cure the default by making full payment of any accrued interest whose
payment to LENDER is overdue under the loan agreement and, also, the late-payment penalty
described below.

3. Penalty for Late Payment. There shall also be imposed upon BORROWER a 2% penalty for any
late payment computed upon the amount of any principal and accrued interest whose payment to
LENDER is overdue under this loan agreement for which LENDER has delivered a notice of
default to BORROWER.

4. Indemnification of Attorney’s Fees and Out-of-Pocket Costs. Should any party materially
breach this agreement, the non-breaching party shall be indemnified by the breaching party for its
reasonable attorney’s fees and out-of-pocket costs which in any way relate to, or were precipitated
by, the breach of this agreement. The term “out-of-pocket costs”, as used herein, shall not include
lost profits. A default by BORROWER which is not cured within 15 days after receiving a written
notice of default from LENDER constitutes a material breach of this agreement by BORROWER.

J. Parties That Are Not Individuals.
If any Party to this agreement is other than an individual (i.e., a corporation, a Limited Liability Company,
a Partnership, or a Trust), said Party, and the individual signing on behalf of saId Party, hereby represents
and warrants that aLl steps and actions have been taken under the entity’s governing instruments to
authorize the entry into this Loan Agreement. Breach of any representation contained in this paragraph is
considered a material breach of the Loan Agreement.

K. Integration.
This Agreement, including the attachments mentioned in the body as incorporated by reference, sets forth
the entire agreement between the Parties with regard to the subject matter hereof. All prior agreements,
representations and warranties, express or implied, oral or written, with respect to the subject matter hereof,
are superseded by this agreement. This is an integrated agreement.

L. Severability.

2
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In the event any provision of this Agreement is deemed to be void, invalid, or unenforceable, that provision
shall be severed from the remainder of this Agreement so as not to cause the invalidity or unenforceability
of the remainder of this Agreement. All remaining provisions of this Agreement shall then continue in fill
force and effect. If any provision shall be deemed invalid due to its scope or breadth, such provision shall
be deemed valid to the extent of the scope and breadth permitted by law.

M. Modification.
Except as otherwise provided in this document, this agreement may be modified, superseded, or voided
only upon the written and signed agreement of the Parties. Further, the physical destruction or toss of this
document shall not be construed as a modification or termination of the agreement contained herein.

N. ExcLusive Jurisdiction for Suit in Case of Breach.
The Parties, by entering into this agreement, submit to jurisdiction in State of Nevada for adjudication of
any disputes and]or claims between the Parties under this agreement. Furthermore, the Parties hereby agree
that the couxts of State of Pennsylvania shall have exclusive jurisdiction over any disputes between the
parties relative to this agreement. whether said disputes sounds in contract, ton, or other areas of the law.

0. State Law.
This Agreement shall be interpreted under, and governed by, the laws of the State of Georgia.

[REMMNDER Of PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF and acknowledging acceptance and agreement of the foregoing, XX and XX hereto have
executed this Agreement as of the date first written above.

LENDER: BBSG Hall Investments LLC

Ste all
Member

BORROWER: Felix Payment Systems, LTD.

Owen Newport
Chief Executive Officer

4
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This is Exhibit “00” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 2jst day of
Nove ber, 2024.

Commissioner for taking Affidavits
for British Columbia
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST
NOT TRADE THE SECURITY BEFORE THE DATE THAT IS 4 MONTHS AND A DAY AFTER THE
LATER OF (I) THE DATE HEREOF, AND (II) THE DATE THE ISSUER BECAME A REPORTING
ISSUER IN ANY PROVINCE OR TERRITORY.

THE SECURITIES REPRESENTED HEREBY AND THOSE ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT (AS HEREINAFTER
DEFINED), OR QUALIFIED OR REGISTERED UNDER U.S. STATE SECURITIES OR “BLUE SKY”
LAWS AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR
OTHERWISE TRANSFERRED OR DISPOSED OF WITHIN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS SUCH TERM IS DEFINED IN REGULATION S
UNDER THE US. SECURITIES ACT) EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE U.S. SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS INVOLVING SUCH SECURITIES
MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE U.S. SECURITIES ACT.

FelIx Payment Systems Ltd.
(Simple Agreement for Future Equity)

THIS CERTIFIES THAT in exchange for the payment by BBSG (the “Investor”) of 1,000,000 USD (the
“Purchase Amount”) on or about November Jt 2021, Felix Payment Systems Ltd., a corporation
existing under the laws of Canada (the “Company”), hereby issues to the Investor the right to certain
shares of the Company, subject to the terms set forth below.

The “Discount Rate” of this Safe is 20% and the minimum company valuation is lOm USD

See Section 2 for certain additional defined terms.

1. EVENTS

(a) Equity Financing. If there is an Equity Financing before the expiration or termination of
this Safe, on the initial closing of such Equity Financing this Safe will automatically
convert into the number of Safe Preferred Shares equal to the Purchase Amount divided
by the Discount Price (the issue Price”).

In connection with the automatic conversion of this Safe into Safe Preferred Shares, the
Investor will execute and deliver to the Company all of the transaction documents related
to the Equity Financing; provided, that such documents (i) are the same documents to be
entered into with the purchasers of Standard Preferred Shares, with appropriate
variations to reflect the different purchase price of the Safe Preferred Shares, if
applicable, and (ii) provide the Investor with the benefit of all representations and
warranties, covenants, and indemnities made by the Company and, if applicable, its
founders and employees, to the purchasers of Standard Preferred Shares.

(b) Liquidity Event. If there is a Liquidity Event before the expiration or termination of this
Safe, the Investor will, at its option, either: (I) receive a cash payment equal to the
Purchase Amount (subject to the following paragraph); or (ii) automatically receive from
the Company a number of Common Shares equal to the Purchase Amount divided by the
product resulting from multiplying the price per Common Share payable to or by holders
of Common Shares, as applicable, pursuant to the Liquidity Event by the Discount Rate.

NATDOCS5O21 3282\V-3
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In connection with Section 1 (b)(i), the Purchase Amount will be due and payable by the
Company to the Investor immediately prior to, or concurrent with, the consummation of
the Liquidity Event. If there are not enough funds to pay the Investor and holders of other
Safes (collectively, the “Cash-Out Investors’) in full, then all of the Company’s available
funds will be distributed with equal priority and pro rata among the Cash-Out Investors in
proportion to their Purchase Amounts. Payments will be made to Cash-Out Investors
electing to receive a cash payment of the purchase amount in priority to payments to
holders of the Company’s shares. In connection with a Change of Control intended to
qualify as a tax-free reorganization, the Company may reduce, pro rata, the Purchase
Amounts payable to the Cash-Out Investors by the amount determined by its board of
directors in good faith to be advisable for such Change of Control to qualify as a tax-free
reorganization for income tax purposes, and in such case, the Cash-Out Investors will
automatically receive the number of Common Shares equal to the remaining unpaid
Purchase Amount divided by the Discount Rate. Felix agrees to return I m usd to BBSG
upon a liquidity event and convert the balance of the investment.

(c) Dissolution Event. If there is a Dissolution Event before this Safe expires or terminates,
the Company will pay the Investor an amount equal to the Purchase Amount, due and
payable to the Investor immediately prior to, or concurrent with, the consummation of the
Dissolution Event. The Purchase Amount will be paid prior and in preference to any
Distribution of any of the assets of the Company to shareholders of the Company by
reason of their ownership of such shares. If immediately prior to the consummation of the
Dissolution Event, the assets of the Company legally available for distribution to the
Investor and all holders of all other Safes (the “Dissolving Investors”), as determined in
good faith by the Company’s board of directors, are insufficient to permit the payment to
the Dissolving Investors of their respective Purchase Amounts, then the entire assets of
the Company legally available for distribution will be distributed with equal priority and pro
rata among the Dissolving Investors in proportion to the Purchase Amounts they would
otherwise be entitled to receive pursuant to this Section 1(c).

fd) Termination. This Safe will expire and terminate (without relieving the Company of any
obligations arising from a prior breach of or non-compliance with this Safe) upon either:
(i) the issuance of shares to the Investor pursuant to Section 1(a) or Section 1 (b)(ii); or (ii)
the payment, or selling aside for payment, of amounts due to the Investor pursuant to
Section Ifb)(i) or Section 1(c).

2. DEFINITIONS

(a) “Canadian Securities Laws” means, collectively, the securities laws of the Provinces
and Territories of Canada and the regulations and rules made thereunder, together with
all applicable published policy statements, instruments, orders, notices, and rulings of the
Canadian Securities Administrators or of any Province or Territory of Canada.

(b) “Change of Control” means (i) a transaction or series of related transactions in which
any “person” (within the meaning of applicable Canadian Securities Laws), becomes the
beneficial owner, directly or indirectly, of mote than 50% of the outstanding voting
securities of the Company having the right to vote for the election of members of the
Company’s board of directors; (ii) any reorganization, merger, or consolidation of the
Company, other than a transaction or series of related transactions in which the holders
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of the voting securities of the Company outstanding immediately prior to such transaction
or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total voting power represented by the
outstanding voting securities of the Company or such other surviving or resulting entity;
or (iii) a sale, lease, or other disposition of all or substantially all of the assets of the
Company.

(c) “Common Shares” means the common shares in the capital of the Company.

(U) “Discount Price” means the product of the price per share of the Standard Preferred
Shares sold in the Equity Financing multiplied by the Discount Rate.

fe) ‘Distribution” means the transfer to holders of shares of the Company by reason of their
ownership of such shares of cash or other property without consideration whether by way
of dividend or otherwise, other than dividends on the Common Shares payable in
Common Shares, or the purchase or redemption of shares of the Company by the
Company or its subsidiaries for cash or property other than: (i) repurchases of Common
Shares issued to or held by employees, officers, directors or consultants of the Company
or its subsidiaries upon termination of their employment or services pursuant to
agreements providing for the right of said repurchase, (ii) repurchases of Common
Shares issued to or held by employees, officers, directors or consultants of the Company
or its subsidiaries pursuant to rights of first refusal contained in agreements providing for
such right and (iii) repurchases of shares of the Company in connection with the
settlement of disputes with any shareholder.

(f) “Dissolution Event” means fi) a voluntary termination of operations, (ii) a general
assignment for the benefit of the Company’s creditors or (iii) any other liquidation,
dissolution or winding up of the Company (excluding a Liquidity Event), whether
voluntary or involuntary.

(g) “Equity Financing” means a bona fide transaction or series of transactions with the
principal purpose of raising capital, pursuant to which the Company issues preferred
shares of the Company at a fixed valuation, including but not limited to, a minimum pre
money valuation of 10,000,000 USD or more generating gross proceeds to the Company
of at least 10,000,000 USD (excluding conversion of convertible instruments including
this Safe).

(h) “Initial Public Offering” means the closing of the Company’s first firm commitment
underwritten initial public offering of Common Shares pursuant to (i) a prospectus filed
under applicable Canadian Securities Laws, or (ii) a registration statement filed under the
U.S. Securities Act.

(i) “Liquidity Event” means a Change of Control or an Initial Public Offering.

U) “Safe” means an instrument containing a future right to the Company’s shares, similar in
form and content to this instrument, purchased by investors for the purpose of funding the
Company’s business operations.

(k) “Safe Preferred Shares” means preferred shares of the Company issued to the Investor
in an Equity Financing, which will have the identical rights, privileges, preferences and
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restrictions as the Standard Preferred Shares, other than with respect to the per share
liquidation preference, which will equal the Issue Price, as well as price-based anti-
dilution protection and dividend rights, which will be based on such Issue Price.

(I) Standard Preferred Shares’ means the class or series of the Company’s preferred
shares issued to the investors investing new money in the Company in connection with
the initial closing of the Equity Financing.

(m) “U.S. Securities Act” means the United States Securities Act of 1933, as amended.

3. COMPANY REPRESENTATIONS

(a) The Company is a corporation duly organized, validly existing and in good standing under
the laws of its jurisdiction of incorporation, and has the power and authority to own, lease
and operate its properties and carry on its business as now conducted.

(b) The execution, delivery and performance by the Company of this Safe is within the power
of the Company and, other than with respect to the actions to be taken when equity is to
be issued to the Investor, has been duly authorized by all necessary actions on the part
of the Company. This Safe constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as
limited by bankruptcy, insolvency or other laws of general application relating to or
affecting the enforcement of creditors’ rights generally and general principles of equity.
To its knowledge, the Company is not in violation of (i) its articles or bylaws, (ii) any
material statute, rule or regulation applicable to the Company or (iii) any material
indenture or contract to which the Company is a party or by which it is bound, where, in
each case, such violation or default, individually, or together with all such violations or
defaults, could reasonably be expected to have a material adverse effect on the
Company.

(c) The performance and consummation of the transactions contemplated by this Safe do
not and will not: fi) violate any material judgment, statute, rule or regulation applicable to
the Company; (ii) result in the acceleration of any material debt or contract to which the
Company is a party or by which it is bound; or (iii) result in the creation or imposition of
any lien on any property, asset or revenue of the Company or the suspension, forfeiture,
or nonrenewal of any material permit, license or authorization applicable to the Company,
its business or operations.

(d) No consents or approvals are requited in connection with the performance of this Safe,
other than: (I) the Company’s corporate approvals; (ii) any qualifications or filings under
applicable securities laws; and (iii) necessary corporate approvals for the authorization of
any shares in the capital of the Company issued pursuant to Section 1.

(e) To its knowledge, the Company owns or possesses (or can obtain on commercially
reasonable terms) sufficient legal rights to all patents, trademarks, service marks, trade
names, copyrights, trade secrets, licenses, information, processes and other intellectual
property rights necessary for its business as now conducted and as currently proposed to
be conducted, without any conflict with, or infringement of the rights of, others.
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(f) To the knowledge of the Company, there is no litigation or governmental proceedings
commenced or pending against or affecting the Company or its assets, in which a
decision adverse to the Company would constitute or result in a material adverse change
in the business, operations, properties or assets or in the condition, financial or
otherwise, of the Company.

4. INVESTOR REPRESENTATIONS

(a) The Investor has full legal capacity, power and authority to execute and deliver this Safe
and to perform its obligations hereunder. This Safe constitutes a valid and binding
obligation of the Investor, enforceable in accordance with its terms, except as limited by
bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors’ rights generally and general principles of equity.

(b) The Investor is at least one of the following:

fi) an “accredited investor” as such term is defined in National Instrument 45-106;

(ii) an existing holder of securities of the Company; or

(iii) a close personal friend or close business associate of a director, executive
officer, founder or control person of the Company,

and will duly execute the “Private Issuer Exemption Form” attached hereto as Exhibit A
and, if necessary, the “Accredited Investor Certificate” attached hereto as Exhibit B,
confirming the foregoing.

fc) The Investor understands the terms of the applicable category in Section 4(b) above that
applies to the Investor pursuant to which the Investor is executing and delivering this
Safe, by reason of a representative of the Company having explained the meaning of
such terms to the Investor and having answered any questions to the Investor’s
satisfaction.

(d) If the Investor is a resident of the United States, the Investor is also an “accredited
investor” as defined in Rule 501 of Regulation D promulgated under the U.S. Securities
Act.

(e) The Investor understands that: (i) this Safe and the underlying securities are not and will
not be (A) qualified by a prospectus under the securities laws of any jurisdiction of
Canada or (B) registered under the U.S. Securities Act or applicable U.S. state securities
laws, in each case by reason of specific exemptions therefrom, which exemptions
depend upon, among other things, the Investor’s representations set forth herein; and f ii)
this Safe and the underlying securities cannot be resold unless they are registered or
qualified under applicable securities legislation or a resale exemption under applicable
securities legislation is available.

(f) The Investor is purchasing this Safe and the securities to be acquired by the Investor
hereunder for its own account for investment, not as a nominee or agent, and not with a
view to, or for resale in connection with, the distribution thereof, and the Investor has no
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present intention of selling, granting any participation in, or otherwise distributing the
same.

(g) The Investor has such knowledge and experience in financial and business matters that
the Investor is capable of evaluating the merits and risks of such investment, is able to
incur a complete loss of such investment without impairing the Investor’s financial
condition and is able to bear the economic risk of such investment for an indefinite period
of time.

5. MISCELLANEOUS

(a) Any provision of this Safe may be amended, waived or modified by written consent of the
Company and either (i) the Investor or (ii) the majority-in-interest of all then-outstanding
Safes with the same “Discount Rate” as this Safe (and Safes lacking one or both of such
terms will be considered to be the same with respect to such term(s)), provided that with
respect to clause (ii): (A) the Purchase Amount may not be amended, waived or modified
in this manner, (B) the consent of the Investor and each holder of such Safes must be
solicited (even if not obtained), and (C) such amendment, waiver or modification treats all
such holders in the same manner. “Majority-in-interest” refers to the holders of the
applicable group of Safes whose Safes together have aggregate purchase amounts
greater than 50% of the aggregate purchase amounts of all of such applicable group of
Safes.

(b) Any notice required or permitted by this Safe will be deemed sufficient if in writing and
delivered in person, by courier or by email at the address specified on such party’s
signature page to this Safe. Any notice made or given will be conclusively deemed to
have been given: fi) if by personal delivery, on the day of actual delivery thereof; (ii) if
made or given by courier, 48 hours after being deposited with the courier; or (iii) if made
or given by email, on the day the email is sent or if the day the email is sent is not a
business day, the next business following the day that the notice was sent by email. Each
of the parties may at any time change its address for service from time to time by giving
notice to the other party in accordance with this Section 5(b).

(c) The Investor is not entitled, as a holder of this Safe, to vote or receive dividends or be
deemed the holder of shares in the Company for any purpose, nor will anything contained
herein be construed to confer upon the Investor, as such, any of the rights of a
shareholder of the Company or any right to vote for the election of directors or upon any
matter submitted to shareholders at any meeting thereof, or to give or withhold consent to
any corporate action or to receive notice of meetings, or to receive subscription rights or
otherwise until shares have been issued upon the terms as described herein.

(d) Neither this Safe nor the rights contained herein may be assigned, by operation of law or
otherwise, by either party without the prior written consent of the other; provided,
however, that the rights of the Investor may be assigned without the Company’s consent
by the Investor to any other entity who directly or indirectly, controls, is controlled by or is
under common control with the Investor, including, without limitation, any general partner,
managing member, officer or director of the Investor, or any venture capital fund now or
hereafter existing which is controlled by one or more general partners or managing
members of, or shares the same management company with, the Investor; and provided,
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further, that the Company may assign this Safe in whole, without the consent of the
Investor, in connection with a continuance to change the Company’s domicile.

fe) In the event any one or more of the provisions of this Safe is for any reason held to be
invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that
any one or more of the provisions of this Safe operate or would prospectively operate to
invalidate this Safe, then and in any such event, such provision(s) only will be deemed
null and void and will not affect any other provision of this Safe and the remaining
provisions of this Safe will remain operative and in full force and effect and will not be
affected, prejudiced, or disturbed thereby.

(f) All rights and obligations hereunder will be governed by and interpreted and determined
in accordance the laws of the Province of British Columbia and the federal laws of
Canada applicable therein, without regard to the conflicts of law provisions of such
jurisdiction. The laws of the Province of British Columbia govern the execution of this
Safe, regardless of where this Safe was signed.

(g) This Safe may be signed electronically, including through DocuSign and similar electronic
signature applications. Delivery of a printed counterpart (whether or not the counterpart
was signed electronically) and electronic delivery (including by email transmission or
transmission over an electronic signature platform) of an executed counterpart of this
Agreement are each as valid, enforceable and binding as lithe signatures were upon the
same instrument and delivered in person.

[Signature page foIiowsj

NATDOCS\5021 3282W-3



334

IN WITNESS WHEREOF, the undersigned have caused this Safe to be duly executed and delivered as of
the date first written above.

By the Company:

Felix Payment Systems Ltd.

By:

_________________________________

Name: Owen Newport
Title: CEO

Address for Notice:

Suite 300 1286 Homer street

Vancouver BC V68 2Y5

Email: Owen.newportpayfeIix.com

By the Investor:

BBSG I1ALL. 1j14, L Li- .

By:

________

Name. $-icl4.oII
Title: 1YI7*

Address for Notice:

4P,cD4-’ r.th-r

U-L Z0a4 j,j

31-jo

Email:

_____________________________________

[Signature Page to Pre-Money Safe (Cap and Discount)]
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This is Exhibit “PP” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 2jst day of

r, 2024.

Commissioner for taking Affidavits
for British Columbia
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PROMISSORY NOTE

$1,220,000.00
May 13, 2022
Savannah, Georgia

FOR VALUE RECEIVED, the undersigned (“Borrower”) promises to pay to the order of:

BBSG Hall Investments, LLC
6605 Abercorn Street, Suite 204
Savannah, Georgia 31405 (“Lender”)

the sum of ONE MILLION TWO HUNDRED TWENTY THOUSAND AND N0/l00 Dollars (51,220,000.00),
with interest from date at the rate of Twelve Percent (12%) per annum on the unpaid outstanding principal balance,
as follows:

A) Payments of interest only shall he paid on the first day of each month for four (4) months, with the entire
balance of principal and any unpaid interest and other fees due hereunder being due and payable on or
before the earlier of September 15, 2022, or when Borrower receives a rebate on tax payments made to the
Government of British Colombia.

B) This Note may be prepaid in whole or in part at any time without penalty or the assessment of any unearned
interest.

C) Any installment not paid within ten (10) days of the monthly due date shall bear a late charge of two (2%)
per cent of the overdue installment.

D) This Note may not be assigned, assumed or transferred without the express written consent of the Lender,
in Lender’s sole discretion.

All payments ofprincipal and interest shall be made in lawful money of the United States at 6605 Abercorn
Street, Suite 204, Savannah, Georgia 31405 or at any place designated in writing by Lender to Borrower.

It is stipulated and agreed that in the event one or more installment payments of either principal or interest
are not paid when the same falls due, then the entire balance of indebtedness shall at once or at any time thereafter,
at the option of the holder of this Note, become due, payable and collectible.

In case of default and the placing of this Note in the hands of an attorney at law for collection or suit, the
undersigned agrees to pay reasonable attorneys fees and costs of collection actually incurred by the Lender in
collecting the balance due.

This Note will be secured by

_________________________________________

This Note shall be construed under and according to the laws of the State of Georgia, and the laws of the
State of Georgia shall apply to any dispute arising hereunder. No provision contained herein shall require the
payment or permit the collection of any amount in excess of the maximum amount of interest permitted by Georgia
law to be charged for the use or detention, or the forbearance in the collection, of all or any portion of the loan
amount. If any provision of this Note is found by a court of competent jurisdiction to be unlawful, void or
unenforceable as written, then it is the intent of all parties that the remainder of this Promissory Note be construed
as if such unlawful, void or unenforceable provision were not contained herein, and that the rights, obligations and
interest of the parties hereto under the remainder of this Note shall continue in full force and effect.

All disputes between the parties arising out of or related to any Note term(s), or any breach or alleged breach
of this Note will be decided by arbitration unless the parties otherwise mutually agree in writing. No arbitration
proceeding under this provision shall include any person or entity not a party to this Note except by prior written
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consent. The written consent must specifically refer to this Note’s arbitration provision, describe the matter to be
arbitrated, and be signed by the Seller and Purchaser. An arbitration proceeding involving an additional person or
entity is limited to the parties and matters described in the consent. The arbitration shall be conducted in Chatham
County, Georgia by the American Arbitration Association in accordance with the rules adopted thereby, unless
another arbiter is agreed to in writing by Seller and Purchaser. The parties must file a written notice of arbitration
with the other party to this Note and with the American Arbitration Association. The notice of arbitration may not
be filed afier the date that a claim based on the dispute would have been barred in a judicial proceeding by the
applicable statute of limitations. Either party may specifically enforce (a) a decision rendered under this agreement
to arbitrate or (b) any valid agreement to arbitrate with additional persons, under applicable arbitration laws. The
award rendered by the arbitrator(s) will be final and binding, and any court with jurisdiction over the decision may
enter a judgment upon the arbitrator’s decision.

In the event the preceding arbitration agreement provision is ruled invalid or unenforceable, then, in that
event, the parties agree that any controversy or claim arising under or relating to this note or Borrower’s relationship
with Lender, shall be brought, exclusively, in the state courts located in and for Chatham County, Georgia or the
United States District Court for the Southern District of Georgia, Savannah Division. Borrower consents and
submits to the exclusive personal jurisdiction of and venue in such courts and waives any defenses or claims to the
contrary, including but not limited to, lack ofjurisdiction or improper venue.

WITNESS the hand and seal of the undersigned.

Felix Payment Systems, LTD.

By:iefExecutive Officer

Address for Notices:

Level 3 1286 Homer Street

Vancouver, BC V6B 2Y5

2



338

This is Exhibit “QQ” referred to in Affidavit #1
of Andrew Cole, sworn before me at
VancouAer, British Columbia, this 21st day of
Nove r, 2024.

A Commissioner for taking Affidavits
for British Columbia
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST
NOT TRADE THE SECURITY BEFORE THE DATE THAT 1$ 4 MONThS AND A DAY AFTER THE
LATER OF (I) THE DATE HEREOF, AND (II) THE DATE THE ISSUER BECAME A REPORTING
ISSUER IN ANY PROVINCE OR TERRITORY.

THE SECURITIES REPRESENTED HEREBY AND THOSE ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT (AS HEREINAFTER
DEFINED), OR QUALIFIED OR REGISTERED UNDER U.S. STATE SECURITIES OR “BLUE SKY”
LAWS AND MAY NOT BE SOLD. OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR
OTHERWiSE TRANSFERRED OR DISPOSED OF WiTHIN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS SUCH TERM IS DEFINED IN REGULATION S
UNDER THE U.S. SECURITIES ACT) EXCEPT IN ACCORDANCE WiTH THE PROVISIONS OF
REGULATION S UNDER THE U.S. SECURITIES ACTOR PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS INVOLVING SUCH SECURITIES
MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WiTH THE U.S. SECURITIES ACT.

Felix Payment Systems Ltd.
(Simple Agreement for Future Equity)

THIS CERTIFIES THAT in exchange for the payment by Ripcord Capital (the “Investor) of 1,000,000
USD (the “Purchase Amount”) on or about November 1st 2021 Felix Payment Systems Ltd., a
corporation existing under the laws of Canada (the “Company”), hereby issues to the Investor the right to
certain shares of the Company, subject to the terms set forth below.

The “Discount Rate” of this Safe is 20% and the minimum company valuation is lOm USD

See Section 2 for certain additional defined terms.

1. EVENTS

(a) Equity Financing. If there is an Equity Financing before the expiration or termination of
this Safe, on the initial closing of such Equity Financing this Safe will automatically
convert into the number of Safe Preferred Shares equal to the Purchase Amount divided
by the Discount Price (the “Issue Price”).

In connection with the automatic conversion of this Safe into Safe Preferred Shares, the
Investor will execute and deliver to the Company all of the transaction documents related
to the Equity Financing; provided, that such documents (i) are the same documents to be
entered into with the purchasers of Standard Preferred Shares, with appropriate
variations to reflect the different purchase price of the Safe Preferred Shares, if
applicable, and (it) provide the Investor with the benefit of all representations and
warranties, covenants, and indemnities made by the Company and, if applicable, its
founders and employees, to the purchasers of Standard Preferred Shares.

(b) Liquidity Event. If there isa Liquidity Event before the expiration or termination of this
Safe, the Investor wilt, at its option, either: (t) receive a cash payment equal to the
Purchase Amount (subject to the following paragraph); or (ii) automatically receive from
the Company a number of Common Shares equal to the Purchase Amount divided by the
product resulting from multiplying the price per Common Share payable to or by holders
of Common Shares, as applicable, pursuant to the Liquidity Event by the Discount Rate.
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In connection with Section 1 (b)(i), the Purchase Amount will be due and payable by the
Company to the Investor immediately prior to, or concurrent with, the consummation of
the Liquidity Event. If there are not enough funds to pay the Investor and holders of other
Safes (collectively, the “Cash-Out Investors”) in full, then all of the Company’s available
funds will be distributed with equal priority and pro rata among the Cash-Out Investors in
proportion to their Purchase Amounts. Payments will be made to Cash-Out Investors
electing to receive a cash payment of the purchase amount in priority to payments to
holders of the Company’s shares. In connection with a Change of Control intended to
qualify as a tax-free reorganization, the Company may reduce, pro rata, the Purchase
Amounts payable to the Cash-Out Investors by the amount determined by its board of
directors in good faith to be advisable for such Change of Control to qualify as a tax-free
reorganization for income tax purposes, and in such case, the Cash-Out Investors will
automatically receive the number of Common Shares equal to the remaining unpaid
Purchase Amount divided by the Discount Rate.

(c) Dissolution Event. If there is a Dissolution Event before this Safe expires or terminates,
the Company will pay the Investor an amount equal to the Purchase Amount, due and
payable to the Investor immediately prior to, or concurrent with, the consummation of the
Dissolution Event. The Purchase Amount will be paid prior and in preference to any
Distribution of any of the assets of the Company to shareholders of the Company by
reason of their ownership of such shares. If immediately prior to the consummation of the
Dissolution Event, the assets of the Company legally available for distribution to the
Investor and all holders of all other Safes (the “Dissolving Investors”), as determined in
good faith by the Company’s board of directors, are insufficient to permit the payment to
the DissoMng Investors of their respective Purchase Amounts, then the entire assets of
the Company legally available for distribution will be distributed with equal priority and pro
rata among the Dissolving Investors in proportion to the Purchase Amounts they would
otherwise be entitled to receive pursuant to this Section 1(c).

Cd) Termination. This Safe will expire and terminate (without relieving the Company of any
obligations arising from a prior breach of or non-compliance with this Safe) upon either:
(i) the issuance of shares to the Investor pursuant to Section 1(a) or Section 1 (b)(ii); or (ii)
the payment, or selling aside for payment, of amounts due to the Investor pursuant to
Section 1 (b)(i) or Section 1(c).

2. DEFINITIONS

(a) “Canadian Securities Laws” means, collectively, the securities laws of the Provinces
and Territories of Canada and the regulations and rules made thereunder, together with
all applicable published policy statements, instruments, orders, notices, and rulings of the
Canadian Securities Administrators or of any Province or Territory of Canada.

(b) “Change of Control” means fi) a transaction or series of related transactions in which
any “person” (within the meaning of applicable Canadian Securities Laws), becomes the
beneficial owner, directly or indirectly, of more than 50% of the outstanding voting
securities of the Company having the right to vote for the election of members of the
Company’s board of directors; (ii) any reorganization, merger, or consolidation of the
Company, other than a transaction or series of related transactions in which the holders
of the voting securities of the Company outstanding immediately prior to such transaction
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or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total voting power represented by the
outstanding voting securities of the Company or such other surviving or resulting entity;
or (iii) a sale, lease, or other disposition of all or substantially all of the assets of the
Company.

(C) uCommon Shares” means the common shares in the capital of the Company.

(U) “Discount Price” means the product of the price per share of the Standard Preferred
Shares sold in the Equity Financing multiplied by the Discount Rate.

(e) “Distribution” means the transferto holders of shares of the Company by reason of their
ownership of such shares of cash or other property without consideration whether by way
of dividend or otherwise, other than dividends on the Common Shares payable in
Common Shares, or the purchase or redemption of shares of the Company by the
Company or its subsidiaries for cash or property other than: fi) repurchases of Common
Shares issued to or held by employees, officers, directors or consultants of the Company
or its subsidiaries upon termination of their employment or services pursuant to
agreements providing for the right of said repurchase, (ii) repurchases of Common
Shares issued toot held by employees, officers, directors or consultants of the Company
or its subsidiaries pursuant to rights of first refusal contained in agreements providing for
such right and (iii) repurchases of shares of the Company in connection with the
settlement of disputes with any shareholder.

(t) “Dissolution Event” means fi) a voluntary termination of operations, (ii) a general
assignment for the benefit of the Company’s creditors or (iii) any other liquidation,
dissolution or winding up of the Company (excluding a Liquidity Event), whether
voluntary or involuntary.

(g) “Equity Financing” means a bona flUe transaction or series of transactions with the
principal purpose of raising capital, pursuant to which the Company issues preferred
shares of the Company at a fixed valuation, including but not limited to, a minimum pre
money valuation of 70,000,000 USD or more generating gross proceeds to the Company
of at feast 10,000,000 USD (excluding conversion of convertible instruments including
this Safe).

fh) “Initial Public Offering” means the closing of the Company’s first firm commitment
underwritten initial public offering of Common Shares pursuant to fi) a prospectus filed
under applicable Canadian Securities Laws, or (ii) a registration statement filed under the
U.S. Securities Act.

(i) “Liquidity Event” means a Change of Control or an Initial Public Offering.

U) “Safe” means an instrument containing a future right to the Company’s shares, similar in
form and content to this instrument, purchased by investors for the purpose of funding the
Company’s business operations.

fk) “Safe Preferred Shares” means preferred shares of the Company issued to the Investor
in an Equity Financing, which will have the identical tights, privileges, preferences and
restrictions as the Standard Preferred Shares, other than with respect to the per share
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liquidation preference, which will equal the Issue Price, as weN as price-based anti-
dilution protection and dividend rights, which will be based on such Issue Price.

(I) “Standard Preferred Shares” means the class or series of the Company’s preferred
shares issued to the investors investing new money in the Company in connection with
the initial closing of the Equity Financing.

(m) “U.S. Securities Act” means the United States Securities Act of 1933, as amended.

3. COMPANY REPRESENTATIONS

(a) The Company is a corporation duly organized, validly existing and in good standing under
the laws of its jurisdiction of incorporation, and has the power and authority to own, lease
and operate its properties and carry on its business as now conducted.

fb) The execution, delivery and performance by the Company of this Safe is within the power
of the Company and, other than with respect to the actions to be taken when equity is to
be issued to the Investor, has been duly authorized by all necessary actions on the part
of the Company. This Safe constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as
limited by bankruptcy, insolvency or other laws of general application relating to or
affecting the enforcement of creditors’ rights generally and general principles of equity.
To its knowledge, the Company is not in violation 01(i) its articles or bylaws, (ii) any
material statute, rule or regulation applicable to the Company or (iii) any material
indenture or contract to which the Company is a party or by which it is bound, where, in
each case, such violation or default, individually, or together with all such violations or
defaults, could reasonably be expected to have a material adverse effect on the
Company.

fc) The performance and consummation of the transactions contemplated by this Safe do
not and will not: (I) violate any material judgment, statute, rule or regulation applicable to
the Company; (ii) result in the acceleration of any material debt or contract to which the
Company is a party or by which it is bound; or (iii) result in the creation or imposition of
any tien on any property, asset or revenue of the Company or the suspension, forfeiture,
or nonrenewal of any material permit, license or authorization applicable to the Company,
its business or operations.

(U) No consents or approvals are required in connection with the performance of this Safe,
other than: fi) the Company’s corporate approvals; (ii) any qualifications or filings under
applicable securities laws; and (iii) necessary corporate approvals for the authorization of
any shares in the capital of the Company issued pursuant to Section 1.

fe) To its knowledge, the Company owns or possesses (or can obtain on commercially
reasonable terms) sufficient legal rights to all patents, trademarks, service marks, trade
names, copyrights, trade secrets, licenses, information, processes and other intellectual
property rights necessary for its business as now conducted and as currently proposed to
be conducted, without any conflict with, or infringement of the rights of, others.

(f) To the knowledge of the Company, there is no litigation or governmental proceedings
commenced or pending against or affecting the Company or its assets, in which a
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decision adverse to the Company would constitute or result in a material adverse change
in the business, operations, properties or assets or in the condition, financial or
otherwise, of the Company.

4. INVESTOR REPRESENTATIONS

(a) The Investor has full legal capacity, power and authority to execute and deliver this Safe
and to perform its obligations hereunder. This Safe constitutes a valid and binding
obligation of the Investor, enforceable in accordance with its terms, except as limited by
bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors rights generally and general principles of equity.

(b) The Investor is at least one ot the following:

(I) an “accredited investor” as such term is defined in National Instrument 45-106;

(ii) an existing holder of securities of the Company; or

(iii) a close personal friend or close business associate of a director, executive
officer, founder or control person of the Company,

and will duly execute the “Private Issuer Exemption Form” attached hereto as Exhibit A
and, if necessary, the “Accredited Investor Certificate” attached hereto as Exhibit B,
confirming the foregoing.

(c) The Investor understands the terms of the applicable category in Section 4(b) above that
applies to the Investor pursuant to which the Investor is executing and delivering this
Safe, by reason of a representative of the Company having explained the meaning of
such terms to the Investor and having answered any questions to the Investor’s
satisfaction.

(ci) If the Investor is a resident of the United States, the Investor is also an “accredited
investor” as defined in Rule 501 of Regulation D promulgated under the U.S. Securities
Act.

(e) The Investor understands that: fi) this Safe and the underlying securities are not and will
not be (A) qualified by a prospectus under the securities laws of any jurisdiction of
Canada or (B) registered under the U.S. Securities Act or applicable U.S. state securities
laws, in each case by reason of specific exemptions therefrom, which exemptions
depend upon, among other things, the Investor’s representations set forth herein; and (ii)
this Safe and the underlying securities cannot be resold unless they are registered or
qualified under applicable securities legislation or a resale exemption under applicable
securities legislation is available.

(l The Investor is purchasing this Safe and the securities to be acquired by the Investor
hereunder for its own account for investment, not as a nominee or agent, and not with a
view to, or for resale in connection with, the distribution thereof, and the Investor has no
present intention of selling, granting any participation in, or otherwise distributing the
same.
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(g) The Investor has such knowledge and experience in financial and business mailers that
the Investor is capable of evaluating the merits and risks of such investment, is able to
incur a complete loss of such investment without impairing the Investor’s financial
condition and is able to beat the economic risk of such investment for an indefinite period
of time.

5. MISCELLANEOUS

(a) Any provision of this Safe may be amended, waived or modified by written consent of the
Company and either (i) the Investor or (ii) the majority-in-interest of all then-outstanding
Safes with the same uDiscount Rate” as this Safe (and Safes lacking one or both of such
terms will be considered to be the same with respect to such term(s)), provided that with
respect to clause (ii): (A) the Purchase Amount may not be amended, waived or modified
in this manner, (B) the consent of the Investor and each holder of such Safes must be
solicited (even if not obtained), and (C) such amendment, waiver or modification treats all
such holders in the same manner. uMajorityininterest refers to the holders of the
applicable group of Safes whose Safes together have aggregate purchase amounts
greater than 50% of the aggregate purchase amounts of all of such applicable group of
Safes.

(b) Any notice required or permitted by this Safe will be deemed sufficient if in writing and
delivered in person, by courier or by email at the address specified on such party’s
signature page to this Safe. Any notice made or given will be conclusively deemed to
have been given: fi) if by personal delivery, on the day of actual delivery thereof; (ii) if
made or given by courier, 48 hours after being deposited with the courier; or (iii) if made
or given by email, on the day the email is sent or if the day the email is sent is not a
business day, the next business following the day that the notice was sent by email. Each
of the parties may at any time change its address for service from time to time by giving
notice to the other party in accordance with this Section 5(b).

(C) The Investor is not entitled, as a holder of this Safe, to vote or receive dividends or be
deemed the holder of shares in the Company for any purpose, nor will anything contained
herein be construed to confer upon the Investor, as such, any of the rights of a
shareholder of the Company or any right to vote for the election of directors or upon any
matter submitted to shareholders at any meeting thereof, otto give or withhold consent to
any corporate action orto receive notice of meetings, otto receive subscription rights or
otherwise until shares have been issued upon the terms as described herein.

(d) Neither this Safe nor the rights contained herein may be assigned, by operation of law or
otherwise, by either party without the prior written consent of the other; provided,
however, that the rights of the Investor may be assigned without the Company’s consent
by the Investor to any other entity who directly or indirectly, controls, is controlled by or is
under common control with the Investor, including, without limitation, any general partner,
managing member, officer or director of the Investor, or any venture capital fend now or
hereafter existing which is controlled by one or more general partners or managing
members of, or shares the same management company with, the Investor; and provided,
further, that the Company may assign this Safe in whole, without the consent of the
Investor, in connection with a continuance to change the Company’s domicile.
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fe) In the event any one or more of the provisions of this Safe is for any reason held to be
invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that
any one or mote of the provisions of this Safe operate or would prospectively operate to
invalidate this Safe, then and in any such event, such provision(s) only will be deemed
null and void and will not affect any other provision of this Safe and the remaining
provisions of this Safe will remain operative and in full force and effect and will not be
affected, prejudiced, or disturbed thereby.

(1 All rights and obligations hereunder will be governed by and interpreted and determined
in accordance the laws of the Province of British Columbia and the federal laws of
Canada applicable therein, without regard to the conflicts of law provisions of such
jurisdiction. The laws of the Province of British Columbia govern the execution of this
Safe, regardless of where this Safe was signed.

(g) This Safe may be signed electronically, including through DocuSign and similar electronic
signature applications. Delivery of a printed counterpart (whether or not the counterpart
was signed electronically) and electronic delivery (including by email transmission or
transmission over an electronic signature platform) of an executed counterpart of this
Agreement are each as valid, enforceable and binding as if the signatures were upon the
same instrument and delivered in person.

(Signature page followsJ

NATDOcS5O21 3262W3
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IN WiTNESS WHEREOF, the undersigned have caused this Safe to be duly executed and delivered as ofthe date first written above.

By the Company:

Felix Payment Systems Ltd.

By: M?1i#

Name: Owen Newport
Title: CEO

Address for Notice:

Suite 300 1286 Homer street

Vancouver BC V6B 2Y5

Email: Owen.newport@payfehx.com

By the Investor:

Ripcord Capital LLC

By:

______________________________________

it

Address for ce,,1

c2,1
S-LCi zNs

Email:

________________________

Signature Page to Pre-Money Safe (Cap and Discount)JNATDOCS\5o2132e2\V-3
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This is Exhibit “RR” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouypr, British Columbia, this 21st day of
Novem)5r, 2024.

A Commissioner for taking Affidavits
for British Columbia
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CONVERTIBLE PROMISSORY NOTE

September 9, 2021

PRINCIPAL AMOUNT: USD$ 180,000 DUE: March 9, 2022

FOR V, UE RECEIVED, the undersigned Felix Payment System, LTD. (the “Borrower” or the
“Comp y”), company incorporated under the laws of the BC Canada, hereby promises to pay
Maxafi the “Lender”), at such address or at such other place as the Lender may from time to
time deignate by written notice to the Borrower, the principa1 amount of five hundred thousand
nine hu1thed ($180,000) DOLLARS, ON DEMAND at any time after 179 days from the date
hereof (tpe “Principal Amount”), in lawful money of the United States of America, with simple
interestt 10% per annum. Maxafi agrees to extend this note with verbal approval up to 720,000
as need&I.

The Borwer may prepay the Principal Amount and any unpaid interest or any portion thereof at
any timend from time to time without notice, further interest, bonus or penalty.

At the d4tion of Lender, this note is convertible at any time at a conversion price per share as the
last equity,’ offering completed by the company.

At the d4tion of the Lender upon closing of any equity-based financing for the Company, Lender
may reqfre the Company to redeem this Note (to the extent available as net proceeds from any
such financing) through repayment of all principal amount remaining due together with any
accrued jit unpaid interest, without further interest, bonus, or penalty.

The Corjany hereby grants to Leiider a security interest in the Company’s collateral pursuant to
the termof that certain Security Agreement of even date herewith, a copy of which is attached
as Exhib3t A hereto (the “Security rnterest”).q
The Co4pany agrees to work in good faith to finalize within 45 days a joint venture agreement
which infrmnciple allows:

1. Coss licensing of Maxafi and Felix technology to jointly identify and accept customers.
2. 1 of the revenue of each account will be paid to the initiator/introduction of the

aount (sales override) and the remaining 90% of the revenue will be split 50/50
4ween Felix and Maxafi

3. Te period of this joint venture will be no less than 3 years and will renew automatically
4less written notice is given.

4. I1Jthe event of M&A of either company, this agreement will survive and be honored post
acuisition.

5. Bth parties agree to work in good faith towards this TV agreement within which Felix
Pfrment Systems will oversee all research and development (R&D), programming,
inegrations and maintenance of Felix Payment Systems and Maxafi Holdings will be
r,onsib1e for the management and sales of all consumers, merchants, and vendors using
th Felix Payment system. In our partnership it will move forward as “Maxafi powered
bFeIix”. For the purpose of registration both parties agree that Felix Payment systems
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as either agreements or relationships with Exxonmobil, Canadian Tire, Best Buy,
[ahriart and Google and Maxafi Holdings has relationships with Walmart, Target,
mazon, Chewy, Tim Hortons and Nike.

PRESENTMENT for payment, demand, protest and notice of dishonor and protest hereof are
hereby waived.

THIS P.OMI$SORY NOTE is governed by and shall be interpreted pursuant to the laws of the
State ofGeorgia and all federal laws of the United States of America applicable therein.

THIS POIvIISSORY NOTE is not assignable by the Borrower without the prior written consent
oftheL nder.

Maxafi JJoIthn LLC —

—
— -

-i4aii: FLi-KC1taudO’
Title: Chief Executive Officer

Felix Pqment Systems Ltd.
By: ‘f

Owen N wport
Title: Cl ef Executive Officer
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Payment Type and Details>

Transect on Date: 22-Feb-22 Status: Completed

AarcL 5222252.22 Trarsaut:cn Type: incemng Fed

lined: 2222EEE7H22R522565 WMur;an Reference: 1214269253FF

OR Value Date: CRV&ue Date. 22-Feb-22

Banding Party> Credit Party> —

Acccunt ID: AtE- 526006262 Account ID: DOS - 456312251

Name. SANK OF AMERICA, 4.4 Name: EEC 54:5K (GEORGIA) 135

Addms SUFE Address: 6252 ARCD CCRFOR6TL pe

222 SROLDWAY RALEIGH NC 27617-2545 25

NEW TORY NY US

Third Party> Fourth Party>

Account ID. DDA - 503262644 Accuur.t ID:

Name: FELIX PAYMENT SYSTEMS LTD Name:

Address: 515 RILASEDS ETREETSUUE 226 Address:

VANCOUVER

V66322 CA

Order Party> Order Bank>

Account ID: 004 - 453575522093 Acccunc ID:

Name. MAXAFI HOLDINGS LEC Name: SANK CF AFIEFICS, NA

Address 92 STATE STREET STE 725 OFFICE 32 Address: 222 EROADWEN

ALEENA NEW 905.6 t:Y Ut

12257 US NY

4th Credit Party> 1l*i*t-:---

Account ID:

Address

S ° Other Information>
-A

TLdod ft L dTp Psm

OeS-t Reference: 2222222252’N3515 Source FED

C AtE ttF2S 524299 bE Elf — OLD R flAEnAE32S6ESEECB

26:ease T-mc(EET): 16:22-39 At6R (GEOROIEI, NA ATLANTA, GA 1:
Ec:sEeg 1090:0: tIE iTtt.tE:2%:2A

Faymeet Dela:a:
Flags:
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This is Exhibit “SS” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Nove er, 2024.

Commissioner for taking Affidavits
for British Columbia
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‘tTIFjii:S. lice tosani ilcC f icpan. desire to enter into tihS Ar cement ilic !;Cc1 10
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VUERE,4S, ceruiit - ita1ijci tCTfljS used herein shall rave the meamnes aseribefi to Item
&eetion ,1 oilts_tettetit.

A (tEFMENT

‘4 tW, 11J1iILFORl. in urnsidciation ci the ivutuai pniise. c esc.’nlulacn,. iearrIes.

cove minis and cccnd it ions set forth Hi di h Avjeennnt and for 1 her oo id iird a baNe’ ceo cs ide at ion, hcc
receipt and cmi helene of whi.:h ni C eiyt’i.;icIedced, the parties 10 this Apseem.cnrt mutually ap.tee as

SIC1ll)i\ I.
TERMS OF THE NOThS

Secti’n 1.! GetIetdl I )ecy 11100 01 the Notes.

(a) ott the feetie Date, the tomparcy will iscme to each Invesior a cnttei tiNe
p1 onussni note repleseninig the loan to he mode by such Investor at or prior to the mud (‘bosiup tat
hereinafter dc-clued:> in the principal amount set forth opposite such hivestor’s narire on Schedule A hereto
(each a Arotc and. colleclivelv, the Nov”), and, n accordance wrtb Section 2.1 (bI. the Compnov wilt
isstm a convert il—Ic promissory notes representing the principal amatmis nt the loans to k-c made by the
HlVtt.StO]S pat ticiputine in any Additional (iic5in (as hereinrifter defIned) (each, cfl “Additional In’cs1cr”),
in each ease in the form of htddhit 1 1 attached hereto and pursuant to the ic-flits and cutrdilimrs ed this
Artreemcnt and the Notes issuec] to ito ‘sates. An_s Notes issued at art Additional (hmirr> shoP be deemed

he ‘Nomo( undet this Pu reemart and till Additional investors shall he deemed V he cboeiio,,ti

this ApteCmeirt

fbi Ui1e anther comenled into lfltt1t\ Sriititi el the Cirnpattv pursuant to the
terms hereof the :reerepate outstanding print ipal attiount: cf the Notes plus reeravd and aipuhl lute teSt

thereon shall ho due and c’uN in hit on the Maturity Th Notes shall he er fltercct (based ott a 305—
day yeart cn thc t it patd prinet taI anretur t thea of nit ii due and payable at Itte rule ccl r l percent (f.it per
annum, lii the eecfl of any conflict hcwee the earns of the Neics and the terms oh ilds Aitmertutuc, tin.
ICI’cflS otihus Agiccnent shall enictrof

Sect jot t 2 Pa mnentsatti Isniurremetirs Pavmem ch i ci pci tic ipul and hctvt c”.t ott the Nc 1 es a ti
other amounts due to each luvestor with repec1 to Ilic- hhitniicos siall he made lv certified check or wire

olf27/2U2a fe45-7ICV 28t3a1ConnrntutrNbr3a26833 7 CLAJ8
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Tnjc; u 1Tfln ed i:e1 aai feleral to Ue dei td u h such I ite1
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httt 0 ditti ittot pun J h’. of to t I mci to ihir a cnot iN I. TItL t’’ 1

I%’1itOc itt thc (.1 njvir ): Ii the c no. I 315 U tt in thi ii o upon U rnd— trid ui 100 of a
N it 1l t o i ins i II c is Note u like te wr net i’rnoni td d te I flu dflu. to is h 1 it ri’t h N

n nut n in ol Oe I t sroIn ksn sc d or mu ft ed soit rci dud u its ir I a ni. k t oku
ut tk Bos ii thu ii d is I du. tn i ito 1.n a i in lioti d 3 u on r 0r hi_u_i ol hi to sitonc kit th c

cireun stances sith res ocr to nh is. theft or U ;truction shall 1w accepted as satisac1orv Clence
ihererd

Sectionl .5 lecodry. 1 heN tes ore unseewed licatiums of the t ornp;nv.

Seethin I Cut ersion Ibis and Obtiettions.

a) QjWnoJ L’om’co:non iqion Equity I neing, It. prior to the Maturity t)ate. the
Company intends to consuinmafe an bquity financitig, ii shaB provide the 1nvetors with prior w,itien
nntIe ni ii ft id i sens t20) U s cli notice to s I out nii si nenal terms of tn.. rqmcs Tm inc.ing I pu i

the eonsmnmatioe of uch Equity financing. the Ivestors amy elect, upon the approval of the Requisite
.hweshrs, to coivurt the Notes (in whole or in part) into the number of shares of the Equity Securftie issued
b thu ( imp n p i u tt v the ho tts nncin t pi ii to hi pr. lu 0 1 1 liii or &w’ ot h ‘5 u he
Pqt HIS Si 31 Ii S ftS ut: e torn 1 tUrn (ti. th outst<mdun..t p mu I mU iuu u_U h i imp U uoteu e si
mdii the ‘atu_. to be cots ti_U I s hi’ to it ic_i I e or i_u. pur Iqut s ‘‘0 it (. ft Urn’
no it ‘o I the I 01 to the I q ii. 1 n nune 1 (ui toe mink of si i3 s or hi L i _en

u.sulurp to a dis dmu i 1 the Ot’s r ouo pi ip I o’t eu.uud hut ‘‘i id unturu ci intUit U kue 0 b.
tw ettc ‘131 a jo tu p i qu’ urut u 1 uhuud tot Li the Lu1ultv Ifl ‘um i m_ lb V In ucu
Cap. Ploinpity alit tiw elostuig of the Equity binanc.iog, the Cmpanv shall dellveu 10 the investors wr:tuco
tiolces aCCOUlpanRtd by any ee.rliiicates representing. the Equity eccmlties into which the Notes have been
convci ted. tecistered in the winie cl the .Ini estors. and against such delivery, the lovcstr 51)511 sunender
the Notes to the Company, duly endorsed to the (ompimy Cr marked as cancelled. Pooh iwestor shall asci
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us are agreed to by the investors, ihe Company rind the other investors in the Equity .1 uianctng and the

Investors shall receive the same riglos (including, withoit iirnite’Uon, inforniation and access itglts.

Ihiot 2

ElectrorjqYi1edçIif27/2Q23 16:45) I CV 23 989133 / Confirmation Nbr. 3026833 / CLAJ8
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rights. tt or cii riits, :csi1 igtraIn rgts 1ir inr rights and
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“ C) “. ii c tu in delt t t td u the ( i’mpauv rt IL o t i c I ) d 1\ t itt u Its S & 01 thc ( m an’ I I
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Share: of the Company resuhina. thni dividiugfA) the onistandiny principal and accrued but unpaid interest
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Pe 3
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CONI)fl’IONS PRE(iDENT ‘I U U.BLI(ATEONS OF INVJu SlUR
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idiiIon precedent:
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Panr I
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uch qualilication essaty, ‘1 Where the fitilme to he so :Wnt1ied would not have a Material Advorat

Filect upan the. financial condition or operations of the (olopany ot its properdcs.

s cliou 2 C ttol1z’iii ii 1 h uthor ia iptI it ot ii C( OH p ‘ I-iSiS Ut ii’dtc t h p in

to the (k SOiL Cl li UOO ha Cs {ltit & 0 flflWfl MJIflLS i 2 3h SN n ti ot tn re nen

clatsnmd tog ittediately prior to the Initial ( nMl of the outstanding tommon sliavcs hate hewn

duly auihnrh’cd. tnt hilly paid and nussessable and were issued n icc \v liii nil applicable icdcrai

and tiatC scearrities laws. Esccpt for such otttsiaiding ( onnon Shares, there are no othet istcd and

ot ttstimdi: ii Em dt Stc olden if I c— Cotrmaay of any ku ri, class or c aracae. 11 erc are no outsl andi ig or

autlionised suhsriplionn, options. warrants, rights, apt cements or coimnilments to which the ompany is it

r s or I
netn! n en the C orapans pr al _ I it j1 usmt e n ku Iii of t l_qiuh

Scent ities. ni nu options or rights with respect thereto. Jhcre are no agreements in sthictt the (‘ornpanv IS

flt ni hs st ‘och 1 tc Ta end tt l t t he sij tiC 1 cuistt tic) or hI. s dv or t anvil t Ii i ho n

Securhtes of the C ompnnv. Upon an con) r5iOu ol the Notes into Equity Scenties (1t the lornpinw as

provided for in this Agreement. such L1uity Secttritilts will be duly authori?ecb unlidly Issued. and free and

clear of any 1. ens when .iued in accordance with his Agreement and ttte Notes

Section 4.3 Subnidiaties. The Company dne not currently own or ctiitrn.L directb or

mducetl) n tntvr_st in ar ‘ tpor to n p nan I 10t) It Ft Joint ‘ vultnI htited It sbiht coop

aSSOcialior,or other business entik. J he (‘on!pany is not directly or ittdireitlv, a participant to any joint

VCitt nrc or partnership.

Secljn 44 AthtnitiOn. All corpotnie Oclt’n rtquiron hi tiiKtti by the L’ctopioV Ic)

atithnnie the (nmpanv to enter iton this Apreconetu and to suc the Notes at dirt (icuuigs has hc hikcit.

Al! action ott the firt of t.he otlicers of the (ompary tiacessarv hr ih cxecutwo and delivery of this

Aarcwent tIm performance ot all ebhgations ofitw (ompany under chin Agreetiom hI he peniorsted as

to ne 1J I e t-,un e uid dl lIt ci c I hi t— h i I cen J ill ii at emL it 011 ii

iii I TI ii lcd Pid vIe tVC ed h thc I to nay s dl cli) Ittut tal’o and lc ilk °,nan 01’llv. lilt 0,

:rmpanv, cm mot’ccahle acainni the Company in at ronikutce Will their terms

Section 1: I tic 0 rtl1 c’nies and Assets. Nw (honparie has tood and ninrkutabe title to hr

properties and assets (except pwpet’hes and assets hele tinder capitalized leasen and has gotld title to all its

leasohoid interests, iii ca it CaSe subJect to no loens, The tangible property and assets belt] by rho lJompany
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I ndtr inv ar J cci !ee that am n ee. :gkJ tt’ c n dc1juI i tr cuii cnu

o[ UCflLj t tit ( u1 re.i1 i U flhit or iüIi :01: :U1 R!T

c ‘ler i b Itt j 1 i o r i b t i n

()l fl ( fl lh. .. .4 Li
? f p

1 i ,i L h JR I ii k n t1g i rc c r ii o of i r or iiw

(LU1Ci !(t1’ ( k Lc e.!i ted n 5i;iwia ihe cp;i’ ay ticr f th

(p;iy k nIjvedL!e ‘)f tja.;s tU ‘ V4T t1 . i !fl) ii1 ui I U ly r oIi ot ih

c:’m•pany •T1i (pnv de flUt :fl CtIi(J bttdt for r;ved

%. fl I • 7 I i c hc ‘r ( flI

1%Jk! t) flhiu11,.flt (H JR id r rt- ni c C nnp i.

)‘• ‘
t,.\ lLJU Fç iieiu ( I .j ( f j1,.j ib in iiit & ii i

sa.:tr i! -crviees rerc1er1. (b of isojibje c>pense icuned bhaIf cf

HJ (C) J)f L)ter Edard !tfli r:d p:arHv viiht o all e!oyce, ;f the

c1ftr’. rn 1 ar ‘, i1r t cn k nt ihe up , or vn rcn ir rn t nii’e

re indebied thc Unpnv. iu ‘iiicer, aaer rnuber, r u’ ,ncnber e1’ hunchat

di ... ii; t irj e 1’. u kO 1 ‘ fl 1i Ltnt H 1 d . C ‘iii ifl f(t1J t U h ‘i .
(

retaic t any such js<i ‘S n\vncrship of C ommon hris r ciiir eciiie ii (niuy.

I U11 I I i T e _ s no j c ti u t p& clu in n f ill

m I i ci t ti cc or tent man it im’y ( tOt utat ti \titorttt o to tic I omp m t

otI age citl hit it nod iii /1 im i) ii I ti t. i.. ontt i I 0 lw 1 or itatlilt at ti (It I

monger. :mnen1wr or oithe (.lwipanv it rs rig not 0.1 ii s or tier conshing. cm lyam eat r ot her relatit tn&ld p

lb the Cam ci mv oi dim could ohrwise mawriallv ii ognel the ‘on ni

Set. tinti d0 lot ik’Liua Prce t1’. life C imtjiaflY OWOS 01 pilSOiNsOs s.fchad legal iguts to

all !ntehleciua[ PtcYtietly Ins defiiietl lre.lOW) tbit s net ssnry to the contflwt ci ihe C ipan’v’s bushies’ as

non conducted and as pfteHtiy pitIpOSed to hC etinJimcted (the ‘ Compom’ Thkikc1a1 Pro ry’i ‘ijommt

y violation or ht.iiineincnt tor in the case at thirdpariy patents, patent apieaLitcw, tradriarls.

tradentaik applications, ‘CTVICC marks, or sin etee mark nppwutmi]t. without nip violation or infringement

ciic WI It I a. (BH(td e I the tight o Ii No r id t.t or I .. ‘ii itt u1d a old (ta r ipit d t’ he

11< ti.tt.ci oi sokh b1 ti t mpai ‘ io ac or ‘P ‘ml t m ite..ne r tIji IhgC o tt ill irifrmr’e dOS i

to army piteilts, .a1ent :ppIi tians, Imnetnaris. trademark a heutions, sersice marks, trade flitificS,

eopyrirht, linde secrets liCenec, domain nnn’cs, nask works, intifnnathn and proprietar rights ard

‘OS (L cit cut 1 Inn Ih ff01 rnp rti ) a’ tot olia p.tt t. p1 di it v ‘di n.pec I to I itid pa is

patents, patent applicrait in, trademarks, trademark appi :tti0ns, cervlc.e marks. ci sert’icc mark

apptications the tiircgoing reprcscntnlion s made to the C’cnipimy’s knowledge only. Other than with

icspeet to miner mliv available sotiware prr’dtwrs nuder stiudrid end—oser ohiect code icense

< cr.cmcnIs len IS It i out ti dr optu heet t it clit t 1 m nt t thrat t t_ I re m as vp

III ttc’ct I I tnt1 I in g a da. t cmi in Ij 1k t’l I top rtS tier is lOt., ( p am It n d s t. r t p11

It.’ sue op1 ions, licenses or rmreemenl s ol cm’ kifld wit! espoct to die Ime. le’umi Prpc’i ly at iurc other

person. 11w t’ompany Ins not received an written ecilumunic 1mm iii legiug that the (‘ccmpu hasv o:atad

or, be cenditetina Its business, would victiaic tiny at the Intel]eciu:ul Pr’mens’ el cite other person.

St.cjinti 4. IC) IEitmi .o cc ned C onsultant Matters. liacri £ wrent arid Cornier enipiovee, COflSHhtWt

mci at Ii cm ‘1 toe ‘ ort[ tin Ii s c Ceute I in iL, eLI tC,.t’t Oh tb& (tlfl”’) a t’ u’d’itg Onttft 1 1 hIs cli

propretary miormatronsuhsumdclly n the form or dium lfliverea lo the l.nvctors No current or ioimcr

employee or consultant. has excludeJ works or nwentu its 1mm his or her assigImneilt ol ins emieno puItmi:mt

to such acreeiuem. 1 a the. t’onipanvs k;nnwlcdge, no Such employees or ctitisulbant is in viola(eti ihemeog

l’o amp ii’ s 1 i I tie nont I It c Tiph It t c oN t, itd inda’ y 110,10 & t det Ct. ,Oii I Itt

covenant or aa,;cvnment thai wo1d nilcrisiv interfete with sueb empicee’s abjure 0 prermOc ciw interest

0
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i onj :‘
(ukt i1.i tii u2h upl ‘ li prc ih of i)

‘nJ3n:, : bt d >nict ih the (‘cnpaiiv

“‘ I ii h J I t ( i\ ntt u < 1j d I u I

Ii 1 — I i i ic 1 h h I ‘, pt i

Jh J ( \( I t ‘U, fl hefl1 øfl 1 J s fl k

I . t c t_tr j s t rd i I i i n ft ts i ‘ I

an> Iu’v a;p.IIe tc tp•y. •I•e L’ijfl LI!’rv and r’rie f this Aizini rI th

t)te a d the un’u of (he n ictiun Itci 1 ci eI ill c,t a’s Ii i any such U fl

(1 (1tI IU 1 ‘— c c)fl%lfl1fl_ \% ih oi it t I itt d .. ‘u ul i. tnr r ttl ult n

Lfl SUCh 4udtr. ‘r t. I.Tcneni i rit. not e. iIn1

put che o’der or (ii I an event shicIi results in the ealton o anir Lien Uflon any assets ofthe runpan or

tue ‘uspen. revocat ion. 3r tare. u no nev.a ol any material penn it or i cease apdicabk h he

Seenon 4J2 triai A1reener;ts. 1-cept for this Aercemant and the Notes. there are an

aeruements. understandins. Inst moms. contracts or oposed ta sations to which lint f ‘ompanv is a

p a , di ps ( ) c hh.,. t o (c in fi or ti ; j n t ‘n merns to da ( i. . ‘c ( I

t25. 0110, h) Oie license afar’.’ I toilcetiml P JwOv to nr from the Cnmpruw othej than licenses with respoct

ic commercially nvuilab]c softenire protiucis under standard end—user .eet code lIcense agreerr:ents or

{anJiu’d sauner terms of sersire and privacy poltces for Internet sites. ic) the grant of riujits to

inantttuctnre. nmdin’o, assemble, license, markci or soB its ptoducts to any other Orson. or lion ilihit the

m in c hi t’r. neht o do’. l( P in utut iowa. s iNc dti u c taut I flt cli ‘. p U 0, Ui I

indemnilloulion h the t ‘Otrifaifly with respect to inInitgcnients of propneiarv rights other than standard

castornor or elormeci agreements (each. a ‘4Jaieriol Agreement ‘. ‘lIre Company Ia nut in niaterial hicuch

at any Material Airecmeum finch Material Agreement is in fitl.I three and eLect and is emiliaceaLile by tIe

on ua m r ida c ‘. ilk its rut’. at i- epl a.’ r mu’ I. . Imnad c’. t m) a la ii Ic I nknipn

inisoisency, cc’ tganizaflon or others laws of general apphcalion tc’lating to or affecting the etdorcenern of

creditors’ dhts gcncrnliy. or (ii) the efthc’t of’ rules of law poverrting the vaihtbititv ofoquttable teniedies

Sc non l I ‘ (11 Let in \ ‘out mc 41 ‘a cUr a 1 ‘1 c r.,pa ‘omi ‘toils i ‘.‘.art ant’ s of thc

ii t as con tr.d in Sfl Ut a Inc otfrr m u icc nd k of On .‘ore t d t’1. i’quns V a It’. a a

which such Notes are convertible (coi1e1 ively. the “1.vntaI ,Seeuritüs) are and will hc exempt from the

registranoti and prospectus clot very reqcitemenls under applicable law, and hrn’e been registered or

quail fled (of arc’ exempt from regstratnimm and qualIfication) tinder the reejstration, pernOl or qmiI cation

Ieqmremcnts of au appticabIe stale securities laws.

icctton4 .14 Di’sclosttrc, No represent loin or warranty made by the Company in his

Apt cement or the Nires or any financial strttrnent, oct’rrlicatc’, I’coecale ma exhibit prep:tred and luniislcd

or to be pre.aared and fumialted 1w tIme C’empammy it its repi cs’ntative’: pursuafit hereto contaim; a will

contain uut Intl ‘ilatemnciii of material fact, cr cOils or wit om:t to state ti maierual act ticcersar to make

I t ci 0 rico s i tV ‘und ii,,r tfl t Oct ctni (it U i ii t1jo of Clii. i’it t th t p ‘ a cTt 1tn

were

SL( “ll(’)N 5.

REPR[SF,N’iATftJ.’iS ANT) WARR,AJ%’l.’iiS OF II “kSlORS

Each iii ceslor, tbr iltu; Investor ah ate. epresetit s ai m.I warne it’ to tle Company that as ot I iftid

C iosmtr and any Additu rIta I . ‘losi up:

ElectrorIj1L1I/27/2O23 16:45 / / CV 23 989133 / Confirmation Nbc. 3026833 / CLA]8



359

S(’:1..i!t 5.1 nid \itiit . The 1lt’t(r he Ish er

) tL9 O Li e nt nd i t& ase Ii T’L j t•:t r h i o ptwi ‘t sii n

he thiS

\:!I) _ 1)_ ) \_& 1fl I I ii 1 fl ) f fl I i1’ ‘ L Ut ‘ h’

I lhL I c ji tih L I 4jFk h t L T r
1k < ht t ilt’l d

eg.]1’ I 1 : ie , ‘ r :: :aii.t Ih 1 c or in ic: dance it h eli ins.

S&ct U Jnvctmep1

() iThis A.ge ne i& wtii hestox :n reii u& i et

rprit tn to th Ctupaiiv, hih ‘y such hrti thc I.st .r hebv cciu1irit. he

IdJed v be received 1w 1ve,tr viB he ired ftn in:sne tnt such I;;rs

dcL;onrL•, lKt as a tomine. or agent, nd nol with a vcw Lo lie 1e cr dsi iL3uio!i f ay rt 1iereoJ.

th:U_ .iCh 1t’tQi pTcti intnUon oi;eBiug, rtig ziriciitinn or iiriIing th

¶a!fle ily xec’utiig tfliS J\,Tefl111t. h1vlc)r I urtIir eI)-ents t1t suuh h)VSIOf dtMS Hot ha.e ay

Oflit ict utjd. sLv.. n ii u nra curt nt ri iv p cui t ‘&‘ Ii tns C. f C L ifl pmc rp a a

uth person. or to otis’ third person, with re9.ect to any afthe Securities.

(I,) The Jnveskw uiithrstaids that the Issued Securities have not been rtn’jstered under

applicable ias on the grounds that the sale provide.: ths in this Agreement and the issuance of Issued

Secudlics her eunder is exenipt ftom registration under applicable law, and that tirC t’ampuuy’s reliance on

such :t’tiarr is predicated in part on the lnvr’swr’s rcplescnhltinus set forth herein. The investor realizes

that die basis toT the exemption mv nut be present if. r nlaud:ng such re esenIutiuta. the hrvcotur

has in mind merely acqidriog the issued Securities fhr a fixed or determined period in the fiflure. or :dr a

market rise. Ot J:r sale iltite market does no! rise. The Insistor does not have any such intent ion.

Ic) The Investor repteserits and warrants that: (i) welr investor’s financial situation is

such that such investor can afftrd in hear the economic risk of holding. the issued Securities pusehase’i t)

such Insestur tir an indajinite period oitime and su1ln a complete at such Investor’s investment ra

the Issued Securities; (mi) such ln’,’e’:tor’s knowledge end experience in financial and business matters are

stmch that such Investor is capable of evaluating the merits and risks of such investor’s purchase at the

Issued Securities as ecatetuplated 1 this Agreement; (iii) such Investor understands that such investre’s

purchase of the Issued Securbics is a peculative i csmrnent; (rvr the purchase ol’ the lsned Securities hv

such Investor has been duly and itr.rpcr I authorized and this Agreement has been duly executed by such

Investor or on such Investor’s hehalfi and constitutes such Investnrs valid and lecailv binding oh] igadrm

enibrevable in accordance with its terms’, and (vI such investor has had an opportunity lo risk questions and

receive answers. front the Company regardirr the terms imd conditras of the sale of the Issued Ser:iirtis.

(d) ‘lire lnvestc.r mndcr’stmrds tlrot the lssed Sec-unties may 001 he sold. irmafcrt’ed or

otherwise disoesed of vIthout regiriratton tinder applicable law at an eaemplion them frorir and that in the

absence cf art ciPactivc mepittaiun ‘tatenitmt coven the Rsrrert Securities or an available cxclflptIcm hoar

registration nrrck’r aeplicabic law, the l55lIrtd Securities must he laId tndelinitelp. ‘I he Investor represents

that, in thc’absenec of an eftectie regiriration statement covering the issund Securities such Investor will

sell. tr ansler, or otherwrse dispase ci’ the issued Sectirhic’s only in a nianner coersisleirl with the

representation Sc forth herein.

Ic,i ‘I he Investor astoes that in to event will such Investor make a truuusfèr or

o icpositioa of airy if the )srrted Securities (nlru it an utr::uaut to an cf iceti cc luu;iStral hjfl statement undcr’

apolicable lani. unless and until (i) suUi lnvetar shall have nattlied the Company el. lire proposed

disposition and shall have hirni’Jred the IEcriipariy with a st.uicrnent or’ the circ:unrslrInces surrounding the

disposition. arid til) H rc’aueslcd by tire Compauy. at the expente of’ such investor or transferee. such
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1\es1()r sha I l:’e ftruiled to he C ny pinioi ,f c;1, rtsn1y siitry & ih

(oT11 ) the ijii ‘:•,C.J ry;f:r ie idr :e

‘ 1 I T}_ r fl\ q Uu ‘ z? pH k J I1 t f (1 in he

trrIe.Ls by Inveir t an \it?il: tuch

C 1 i i ud t t c r _

j r

uu’ ub such h s are c i I vjh Iew ii uhni iaIiy s cv

rFTi: X1t).Rl’i[S R1iR1S:NrF.1) BY IHS (FRTiFk.ATjE .HAVL 1’()T I3EN

11 (11S I ) L NJ rl R \PP1 It I I >l (II I P ‘ I ;Vv “ I I SI ( 1TR IS

J A )l lrI 1) fl)R ri S I\l ‘fl 1ND ‘(J \ til 5 LW 1(1

TIc1RiJU IJ)\ (It RI ,\1 kt) f1\ ‘4t)1 Hi ‘i1 D \ktP it S N

1 LI 1’tf I) 1I 01 11Th (.. \1i (IR NI hr \\ 1St 1PAN’1 1 RH W I

Hi 1( iN I RI ‘iSIRSIJUN I \H’I1 \t 1 O. I( rI SI CIJUIL! S R,UrP

r I k Al I I ST I rid I lb U OR IIIL \Vr1I PIT H ‘ )f id\ U I vIP rOl

JROM 1111, R tGISTRAFJ( )N UNDFR APPL.ICAI3I SLCURTTILS 1. .4W5.

Stir .4 Governnwnl (Ct1 No c nsenL a prr•val or at oriit1uu of or crignahion.

decIartion or 1 hog whit arty state. {deral, or 1bresir gwenirriental thoriic on the par of the Investor

becau.e of any special vharacteriscic of the Investor is requited in cormection with the valid execoUcu od

deIier of this Agrecmcr’t b the Tnvert:r, and the con.sumrnalion by the Investor o± the Iran etinra

cnien;phrfed hereby and thereby; provided. however, that the invesior maT no representations a to the

Company’s compliance with applicable state securities iawt,

Svtii I or riror I ;o-r no ci jr .omt itit Llrtçt. or

estnraL:cot cdm or, to inveStors k.flOv)Odit. tbr:rtcned acairist Investor hcIre any court or

drniisttatve rrr ancy cr that questions the valui!y of this Agreement or the rhI of 1nvctcr to enter 11cm

or con’ornriate the transactions contemplated by them.

SlC1J0S (

EVENTS (iF D.FFAULT ANI) RKMEJ)AES

Section 6.1 Events of Dc.fault. 1 be ocurronce or etsIenoo ol arty one or more oft he fuilowir g

events shall ecmslitutc an “Event tf,fDefhutr’:

(a) The liiUurc by the nmpanv to pay the irinrii3aI amount of any Note or interest

accrued thereon when due, and such non—payment 000tflitkS fbr a pried of five (5 calendar days thereafler:

tb) The miieriai breach b the ( ‘omnany of any represcrrIation warranty or covenant

oithe Nompcmnv in ttdsAreement or rmnv Note. afld, in tIre case em hteacf (0 any such covenant, the ihitute

attire C ‘onipanv m cure suh brench outhit; ten (10) r;rterrdur tints aflet receipt of vet itrcn n,iice thareoli

IC) The ck.nuvcrluentent 1w or nirsia .t die (‘nmtnny of any bankruptcy, iwlvcncy,

mutt neW utIca rot ICUStI hip ut -o nIt 1 urum noLt t9\ it dud or -s hu l I tu . its

Oral remains un-dismissed fur a per rd nt turrets (hf days; and

<d) ihe cessation of the Company’s husiness fipemtions

on 02 P t as ii the 1aesrur Sr Illj on Nec u ttL s en of Dcl ttl I * the

to em ci a I en1 ru Ta_ ttJd tcntt r U an it Ls ci ol NJ-nh dtsc-t tbd Itt ¶. iOU t Section

6hj) tttc insestot m c h o cr11 tut I c. to Ire imp u du Lr_ he en I amo itt ol the U nrc a-

ci rid no, without liu;i itation, the cot ire urpal and all ruesruod i-rterast then outria ;J log under the Naics,

Pau 9
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to he. and the sante tall t eteuon becon inediately due ani ahle n I oil be he . titan ‘‘. ‘Vt’ hcn

J (1 f tall dst tu i I t S—u tt 1oi h 1 o h. ot re n mm t

t t’ ition’. ha dine, tttut h,t loin, the e ate p;ineip:.’i and at! ttect :itere’4 then onttan

under the No tot that t ite on bec LOt to ha ted te!v hue and Ity De WflhlOul tn,buu (it ati’t hit ta hi

any ,gce by to cc !i.1l m’he I\’ctm ‘ctic’n edet: n. h thy >tslv va1\ccl in’ the Chmpan

c’licn tt3 Itment of ,\c’1dio ho sin I an of the I rcgciine SceTem d arc

tubj set to the concittimi t hut, if a I ut any pert of the (thi igaliona have been dee hired or have at hot v itt’

become humednitety duo and payable ny toucan cil the crtcnt-t’ of any lit cut 01 1 )etnutt the irIc’e&htr\,

liv \Trtteti sttutmntttt delivered to the (‘or puny far ‘‘‘lruwlmt’nt itorwe”f may, in the hn ectrs ute

ti iscrti ton. resc ird a tch Joe tarali’ ‘n and I lie cCotSctc Let tee’ eronfas to all of the otcs: pio cc! that at the

time such A tulmota Notice i delivered no judrnont ot decree Ins [teen c-ntci ed for the putnut at u

monies due pursuant to such gins in ‘neeaicn thciewhh utd no such action still enslitcite a

waiver of any right to ac.eeletale the Notes in ‘he lulitre a a result ut tltestme [tsenl of Default or my

sub!ceLlucnt I .vem of Deftttb

Secton cSd Romvdie . No riht at reritedy on1errcd upoli or reset ved u the l;,vestc’rs under

this Ayreenwm a the Notes is intended to he exclusive of any other tight it temody, aid every right and

r_medy shall he cumulalive and in addition 10 every otncr right ot emedy ;ti\ en huret:nder Or new or

nercafter existing under the Nois, or under applicable law. 1svcr right and roniecly givmi by this

Agreemcot and he Notes, or under applicable bats to tim Investor .me be esci cised from time to imc and

as often us tony be deemed expedient by the Investor. sut’jeet to the provisions cit iona2 and Section

t’3.

Scetten 6,t’ Cond’et No ‘A’ahca No ec’orse of deaiing on tie part o.l the hvcstocs. or any

duitn or htilure on the part ofany InvesiM to cAcreise ,ut ofsnch ins csror’s rights, shall operate nsa waiset

of such right ti remedy of otherwise prejudice sub Investor’s nghts. powers n’td temedias. Iftite (to.mpans

fails 10 nay. ss hen du (alter, to the extent specifically reduired or pius IdtI for hereunder, notice and

etsiratiun of any appltcabie cure pertod), the pnncapat oh or the inWrcst en, the Notes. or fails to cimpy

with any other pictuis to of tins Aereemtn t , tI te C can patty shall pay to each applicable it ventcr, on

such additional amouttts as nrc necessary to cove, the tti—1—p’kt costS and expenses. includitw, bitt tot

limited to, reusonaNe attorneys’ fees. itteurred by st.teh Inve.st’r in enibicitig the Notes and/or collecting

any sums due on the NtOes or in otherwise cttlbrcing such invetror’s rights under titis Agreomerit or the

Potes.

Section tab lndenimlicanon. 1 Ic Cottiparty shall indemni FL’, d tend. and hold latnitiess the

Invcsters and their respective agents. oflirers, employees and representatives from all churns and suitS fhr

or loss, and horn all judoments recovered thercior and fur expeutes in delëtudirug any such ChilniS

or SUItS, tncIttchg ecurt costs. attorneys’ fees and for any other expenses caused by an act or mission of

die t’omptiiiv or its etutil actors. acents. oiflcers or c’ntploees in coIuieelictn Wit! permormance of tb,

Agreement nod the Notes.

SlI(f.lt)N 7.

(tJVENAN[s .4U \GlUFl..rJf.lS.

Xt’ctiun 7,1 R,itnhursinmr.t cf Fees, 1 he t;otnpanv shall be ec )afmLoe for (a) tie fees aid

CspctnSes of :,tlcrneys, scotintlints. ct tmsulttmts and any t;thcr reli’crentativc’ in ape it ietincd by he

tnvestirs in reparl Ia that Aroemeut and ,h) the aulmuanding fees owed to Ocitiriebti of mtiproximnalcty

p%,25U lot intellect not properly leeni service;, and all such fees and experuses sirall be pale by tie Compaty

trim the proceeds if the htitiah t1sii:g nit ii pruntpti>’ thilowitig the initial (losing.
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Sç• 7 2 iii;tiit;. 1 h & ‘ py and uzlc.;, iIi i r s 1n a

1’ uk ot i tf . hC t \ h H i n I i

c: i1 {‘T thi \k i4. io I th L s-i ith(t te c &i fj j o

sTcrs, c’ • ;j j j j

huI U1 :!t !J?!’ td Ho )rce or L:t

R . L tJ ( .,

,.t ) u{ ft H th I i .

h g c, it ( i, s p .
b t tJ

ht c1 pjij L hi ft M. I e u n r i i si ir j u fl h u r t r’.

bh’e

C) %.eJj. r;l Bve, ;cde r any oj (:ii’nv’ r1is. iiil

oid itlL i ‘, a intI to th. csct ci fline to tht I 3vlldutcd t{i”u ti bin! iorr i ton intl ii

accia{ed sutwarL’ system, the ro tdtjm’ cronstjciion sen’ic.es, nn’ products ik’i ed lot re.a1c or license

Ii om h clix t inle Pt 1 dii bu; ii lm’ncd ) cdi C ion I dl I cnn i 11

IlL n’s nt usmc.lhj . p i ch . glilboc (co Kiio. ‘s th. F h h Piluun

linuich or di t’l’ I niciLe uBli 1 1 k or totistilidak \ ib ni IO,(3 ictume 10)

business organi oii on or sell or icuc an ! u by eoui ii ies iicr than in c in ec on with an

FimmI irig)

cc) cicale, giant or u1Iot the toiistcuce 3d any lien, cue :nhrimce r other seen ft

i si otix 113 in i I u ml cd l’ ‘ iii sfttI to p. of 11 ii Ec ii ii l3. r ‘tics intl 1 ‘c C 3 be

iifl1’s 1’ tO Cd di In iit I.. lb i Pu I 3 13t31s,4, I3t C flip n s d’lh i hr er 1k 1 to lit

liolJeIs ol the Noics a J.ri1 ?U1O Uflty niterest wiih petS to such properties or assets tInt is senior to

such ‘lhid Pat Lv Lien. 1flciUtifl pnurtv ri1ht of payment; or

ci) tOcOr an tndcbiedness hit botrosced money, other than Ii) porsuani to Notes isiiwd

imier rids ,‘nnient or tb) fit the ordinary course of husness, unless such indeNeduess is and remains

scihi:diaate cc .tiaht oJ’tua’snicot to the Netes ptirsuacl In a suhorcmnn’n zreCViilt en rena’s uisinetor’s to

the Inestots.

As used herein, Permitted Lien’ means an (i pureh:se mono hens or purchase mone Security

mit te Is Uris i cr in a r pi npcrt )1tJ3 ircd b) die ( nm in) (in ten iii t i is ‘s ‘s o no. ot nui n

charges itol ct due and pcy1le and liii) lien of materia]men, mechanics, warehiinsenwi or other like lien

UI mg LLOU 11. )bllJlcsr 4] ic]i cc lInt i d liuiclt Cr11 nto untl thu (At Ia i pt hk ci h inn in c

in the ordinary (OUjSC olbusirioss. lii) in the case i1 tii) mid 1 iiiii, rosen ta arc ninintained with reepeci to

IL3) Isli mi i cii lit ci S th i1 Ii I h il tr lOilifli i lOt U ) such ii or scu 1k

T)ilCttS.t IS nit cteatcd in connection vaciu the bort ciac’ of ninnc\ ani t U) ‘such hen or sCcunctc into iest does

1 1 ‘d,s t in i i n ib _ ip I 1 ft i it am t c . (I i n’ et iNlit 0” d

that titC S. sct to soon en or security mtereci

“cull 11 1)cbx 0 II 1 til St iIclflc’Ut I ilL (iii dliS i”fltS ill d. c.” Out I I

IS ,i5, tht. u’ on u u.. th C OIl 1)5 ‘Ii ill itt iii ilt’( ii I I t ‘s k 11 II M eh I it he ii

Septoniber 3fi and I)occinhr 31. tiu]ls cry to the luvesuiars a cntrrlidated balance sheet of the Comnan and

its si.tlsidtaries as ‘1 the ecitl of each such ciuatlatiV period, and s:atemontn of income and cash

Tiows of the (ompauy anti its subsidiaries fin audi perind and fiat the cuneni flcaI vent to duOc, pregaw.3

01 aceoreance with (AAP tcccIt as dIsclosed in reasonable detail iherin and subect to noririal eaue’nd

audit udjnsunerits and the absence of uu1s thrdo).

—

Pmt. 3 .1

ElectronicaflyFjIe1II27/2o23 16:45 I I CV 23 989133/ Confirmation Nbr. 3026833 I CLAJB
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Sctit 7.4 R uj Hil IH 1 \ iperl. <fl tt ih ifl ‘ J 11 h ;vi [h

ri } 1c igTtL nne iih.i- to z;et’v on hL Lard f 1rtor of (jrin ad 1 C ( I

ie uc1i C1iO. nit n str1iidcr apprv, i sc uc h uIi u he eJ

Sec . ! ! . S Rc. un n . k a: kL n he he iiv II t ; Ii

eLrnL en e I ht Ii !d i as 1,tn nuI e\’ei aS ol’ Uec:e ni her 3 202 1 , i i1i or ucc t hc

prtp e a:iJ k[vcr :o tI s rs s1a Liueri Ih t’or Latii f!n’ !ecrr; I{ev:.

Hd the ious t1’rec± “ie’rrbg Rerenuc 1it’:ciui). \‘ihi h w.rnv t%O.’ dy

I11()LI (llivrN by the tiI1c Reciin evenu iIe 1’siirc iiI, n i

i(,c 10 Ie CJHpifl)’ eithe; ept Rec.uruing ReveTlu Strnnt. ni. in tI ‘nt Jt hc !Tj’cr

1•1ieve ibt 1’et’urnn k icc: ral . n rcs(a1Ie del i I iv

1inc’ni; t( the i Siatinent hih h. iir hel ev .hi1 d he TitJ’ fld tIi

iereur. If )L ( orpinv ib rYt reived suIi ict uI j;t1’ed adistinent ithin ub vcnty %)

It rr I t<wnr jr f jt jJ I . tL. uc1 tc } . i u. , 1d .
n I he

iiwesturs hi tite form in hicli ueti Recart ing RevcmeStn rent is delivered by the mt pan;’ and will be

ho tic id hift i.it ( on not inst os omp n’ ana the lose bus t ill tttoUate In uod

ihith to resolve any dispute over the Lnvestms t opoed auiustments to Recurring Revenoe Statement.

d.j tht 1 uth th ute t itt rL’hL I ithtn txttnt (2B. to kustu., rcttpt’t I e( o 1

ir posed noiustmelds. the (‘ompam iI the hn stot’s ointIe v.iIl releet (or, ifthe Comp;my and the

htvestor’, are unable to airice, the ncrLan Arbitration Associatitri will select) an imlependent accounting

firm which has nut had a material relationship with the Company, Sellers or any oitheir repec five A fuiliates
within two (2 years oreceding such seleciion such Ibm. ih ‘4cctnmring Firm” to reelve he aihit ratiun

°°‘fl°ii msptuC OVtl the investors oposed amtlustmcuts. The Accutmtiie Finn will msois’e the

items in dispute and render a written iCpiui on the resolved dispated temr. (and on’y on thosa disputed

iii n thin thuR I Ott .. ss mci then tie out ho Ii tin; ..te ut.ae.J i’ is oun the t. r a pe tilt It

o s nt sn disput mJ tern the ‘eec m ti tit t. I rpm ma, nol m t,j i t iiu o tO eci. mu ‘it ii to.

manic si value for uc.h item claimed by the Company ar the hwcsu’r’s or less thrum the rucallest. eiuc 1cm

such item claimed by the Cunipany or the Investors. ‘lime resolution ,ii’ the dispute by ilc. cccourmiimmg 1 inn

will he fimm& and bindintt upon the Company and the tneccomrs CxCtpf in the case ti fraud or maui lest clerical

erect. mod udg-tmnt tnat be entered on the award. the cost of the sersices of the Aecmnn;irm Hrnm will he

allot te IA the ‘eec. ‘on mm C f mt h sscn Ike. ( ompain 1tmd I In. Itt; m. slot in LI C same [001 ulliut ih it tin.

‘ti... imnouni I ue ii ums h pm ted TRIm; . ol ntm’ed to the. e 10mm I tnr tL it i’

imuce.e I dt di utcd b it t d ii P (a.; i ill) etctiom J I s tie iec ito ‘ Thirni ocirs cO die

total macann of such resolved dispmne’d items so submitted.

SECTf)t S.
LNIERPRFT4J’Jf)N OF Af1UiEMENT

Section 51 Certain lenris Detmed. When used in this Agreement. the tliowro, cmpittneJ

terms shall have the mneanirres included:

“4,fflhimnc” means. with espect to ;tnv Pcn.ott, Cd a Person that. directly ot ittdirecii’.. or m hrm:ph

one or more imermeiiarieS, controls such Pet son. b) any Person that is cnnlrolled by, or is under coninom

cent ol ;s di .,erh J\ i ..e u iud,oi (il t 1 of t eli C e.t en s ufhte.r ot fined is ii Pt 15015 mm’ Ot1ifl it

ubsi ‘nit us tmnnt tr r ikc SiC the pun e p ire ii c.. e.umd’n ‘ md iLlm “titO I limit 15 i C I

other Petsons. A i’ersen thati he ciectuefi to eeritrtrl a Peison ifsuclt Prun pussesse, ciirc’caI• or ipdirec:Ty,

the omw ? to Cii t or it ‘ dircu o of the no ace nent me p ii1 its I in Ii P rsot I e1 h i thrum

the iwoti ship of voting .:eunt ICC, by c’umn.irt or ntherwic.

1Iu.cine.cs Thiy’’ o.renns etch fine of tue week excc’pt Saturdays, Sm,nIay and days on which hank ag

TlSt itutitmfls are authurzeo by kiWis’ ZIOSC n tile State ‘

— ‘—“.
— ____iAmc,
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“1;,iiii’ 112tcI?1 “ ean h tide t ion or C: of tt;is;. k’1i t Iii: ir)L); I

p I ( i1 I I I e c i n uä LPuI fl d trn

k ; t p t tt l lnm I 0 iJ tI

1ci1’i uncier ii

L’tpl •s urit, s . i I P 1 f II i n h — iI ri i

J 1 i I I LI h 1 ( ‘I 1 I u d n p

U r f,i I )T ( it I ‘r 1tILt JJ iti ti.i I &sTU ) CIi 3 I .shn ol Ie

x4 tf u Ui% } i1I ephfI prIL(I i u c n t n c

n iI I’;apI Icri !hc’ \ueriea .],itiuie fc ijted ubIic

p
3L I tI 0 L1)L nc nI H Id o h i I

& o I 11 t t.

in he c re .nt one osaoi t he late in I° on.

“(icrnnu’n(s1 f’rhorirr’ 1ans the iovei tonent any niiou, novinc, state, c itv oi cahtv or

ulht i ob he n lb I ttc it ol n thei en! or a i C ifl\ uL n It 1to ‘ dt 1’l 0 Ia p fitinc. nI to o 1

L\Ii %tfl? 1\UUIRC (efi L — Ilkitilal CL 111 11 LdfllH I U I 1\L Oil Is ( c’l cii ml ._ to it

o vent mc ref lot IO& Or cmphanc.e.

JJ1frcIm’yy” taeaiis ibr an erson; (a) all mdebtedoess, tanher or rico reprcseoted h tudit

It I I ire ui 1 s tif mdi. hkdne S f r the r iro to ft mit it hnro Cd us’ I

(h) oil iidebied WsS si-ewd bc hens on the Corponv’s i ojwny o her than Permitled .1 (ens

1ien” ii ins anc lien. io;ilge. seiarh inteW:1, lax (Cit. pienfe. e nmhranee. eonditinnal sale

or tifle it kotnn aj eCt1i! 1 01 &J) ilit V 10 efe t (it PtOI LI c deci, d to secucc the ..p ‘ ntt t 1

fldeIWdfies5 01 otiy sOhC: obiigatn’i I, WICIher arising by ogr nuCot. cpe: olion of law or heitc isis

‘117(xIerrat 1dveuie Mice!’ means (a) a nsienid ccvexse e’fnl ioi the business. onti<’.

asi. is to It i me ii condo un of he ( oni on ni f t th, in or mp’utrm— I ol cht ihilil’. (i) 0

(cinptn to per form its ohliatious under ibis A greemet n or the Nc ii 05 fii( ii of 1 o’ect inc to en lire ot

ciIIeot Lucy of the ()hliv,ai ions,

“M,iwrArviJa!c means the date of the eig1teen (I ) momi anniversary ftlte Fifeetive Date.

“fThllqalioni’’ means any and all ii1dehledness. hnaneial iiabilities or payment itt the Company to

he Ir e Iii , 0 ‘he to I t_ tt 15 10 Ilitift Out. dt scttptIo,1 hlICt Of idtret I setUitd Of UflstL oft

(pint. several, joint and several. ahsnithe or cositiU!eil. due or io lieconie du now existing or ireofle’i

ill tl (IIKLI ihit ntten, ir Iii’t u .-Stltiotll hnitLton ill it d bud etc md ohltittent LI OkilOct.! 1

the Nole. to cether with ail :ewwab. iodficatious, es:TeiO:101,S. ircere se. c!tilStttLIIiOfl& Or rc.ploeerneiitc of

orw of such iiiehtelnes

Pci’nftia lUllS Ihisirts to) Leits 5lCtillttf! purob;e lt0’TIOU )fldetlCchlexS and ceptali7ed lcaae

(11)1 it (15 it. nr tIto foam othe at IsIttUl et otrttd sLtSt’ tlitt nap I lUt insfoi he I’ C

do n L C011c slu, ‘it I i lb ti tp II ti I tt Jtt ttdIl (Ill ._tIllO, ItO dOt t t tC lit I hid’

adequate reserses in aCcordanCe with (dicA I’ have been estabiHied It the teaoflot’le saiH.eticti en no

Investors. te) mawnalmens, moeilan(rs , cc tirkt’, t cpainnen’s, an2pioyecs or other like liens aris,ng

in t the I tit I I II Hi t1t 0 dli ‘ I I UI ol be tOrts 111 (di Lj osti in tue fa’m itt of’.’ c,iI et

,‘flj ‘t’ 1 ‘0 tOt 0,1)10 ,ttpt 1 I fit It itilO! SC I Ii’ stt l, it

Pprvon mucous any intl1 cc1 ua1 sole p ii cmorsh ip. cqxsran(!I. miled lability ct mpat.

busitoss trust, cnmleornoTated nrun.iLfitinfl. ass’ ciaLion. compa iv. p1tinership. olin et 1

- --
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(3overnmcm A1itV (1thcr nat na1, feJi :ul. state. ni.ucinaHt r iilerwie. and in idii.

V1 bOUt I nu 1 Un i ny iS(i , bUy or dep it ert it) or lvr entity.

‘[:euY’riit: Rwe,flic3’ tIkar .v1y enei:id r:irntte. re.veues ci ie

(i!id Tt j fl \ iate 1 ih . ‘:;i, { h:t ‘n i I pied b .. it a !li arei:n f nt cs

1• hicL c t ihnt he t tJi !‘ ! t ix rn uh k cung 1 1!

‘LU1tCd as vi 1 1 :5k) n tue )ecijbx 3 . 1(t% 1 nd in auccrdnc viih AP. mnd

J•c it ectd in ibt fititci;I ttner nf th (n

Reeite I‘hreht,!d • i_;flS .R.unng Rcveines f) t !eat S2,5()t)’)tt.

!tqisiti lwcs:ar.c” neans the holde s of Nts re eniiug r.t Jeast liltv i cent f5h oi the

f,regaw hcipd unworn of die Nie in TC tune utsiarding.

Saie of rhc (ompanj’” means tel a transection er series of related ira actions in which any

wi’son’ or ‘uroup” twithhi the nleaaiug of Section 13(d) and 14(d) of the Securities Esehange Act of

1934, as amended). becomes the “henclwtal owner” las defined in Rule 1 3d—3 under the Securities

ch tne. AL II q 4 un &d tlirr th ot tndueu of in r th ii “ft of the out t iw .. I qeits

Securities havim the tIght to vote fm the election of members of the Company’s mananers, tb) nov

eorgan;.zauon. merger or consohdation of the Company, other than a lnu)sncnon ot series of related

iruntions in whkh the holders ol the voting Equity Setorities utsiancliug immediately prior to such

t;ansaetioii or series 01 rcmued trnnsaci;ons retain. nnmed’aicly atler such 1ransa. lion or series of related

I; m.ac Lieu t ka’1 a in j c t of t e t ot-l ‘ Pg flu e i 14T1 c ..t ded rr he o uUtn, s oting Eqi

Sumi;jtit, or such other sH;v;vj;uur cr estttlnc entity or (ef a sale. lease. license or other diposilion f all

or substantially all of the assets of the (‘omp.ny.

1 ( , mc a (a) c 1all ii Iukd tint I uduoL, in ir1 N ut h ai_ t I ,

ecurities. hurt exc!uding the \oteS) enterprise valuation of the Compa ty of $5,ttftO.OttO, or ft.) in the event

the I cuiring ceenue Threshold is achieved, a ftiliydiiuied tint iuthng any cuns’ert;hie Cu cxc anger i’3le

Jlqinly Secunties, but cxci acing triC Notes) enlerpose valuation of the (oinpaov ci 51 t),VtJU.i unli

Temis that are claimed in other Sections ci this Agteemtnrt sh,.u I have the meanings speci fled

therein.

Secon 2 Reit cut s hc %‘4 fl Ag’i c’flCflt the s orcis h%em lKrLin

•i:ereunder and words of similar import shall refer to this Agreement at; a whole and riot to any paruicular

provision of uhi Ant cement, rind tIm “Ailicle’ “Section,” “subsection,” “clause.” “Annex.”

“Schedule” and “Jfxhj bit” refer to Articles. Sections, snbscction and citruses rE nod Annexes, Schedules

and Exhihrts to, thAcucemeni unless othrwisc specified. As used herein the neuter cender shall br’

deemed I inc ld the miuculinc’ ii 4 En rinine’ endcr.

SECTiON 9.

Secti’n ), 1 Noi.es .,AlJ i ‘tiCer and other couniunirsrlit,ns under this A cireena, ci oust he in

writing and are deemed dutv dclivercd when Cat dcdivered it delivered ersona1ly or t:y nadoradly

go/c I ci uueht trw r s..i Ice ( o re’aa. I ) s at I ‘ c1 o’r_ cm 1 w rh con! tin ito 1 nI

1rimsmIssren by tie t’mcmimtiue equrpinerri or, the first Business Day foiio’.vi such uansmissiou if the

date of iransrnisiun is nat a Business Luty) or (a) received or it lee ted by the addressee, if sent by eertifled

mail. return reSO nt request ed: in each case to the feliowiuc add; isses or omaha and marlced Jo the e’tiennon

of the individtrel (by name or title) desitanated below (or to such other address. email or mndis dual as a party

nay desie.nate hsnoth’e to the other purl es):

1 4
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II o Ui (:4-)11± ‘ .

IX PaynrI Sve,is I td.
Hü’e St, ...vt1 :)

S:tt (M2i8
\:anc.u.eJ B(; \‘U 3ki
.Alt[i}n: ( eri wort

i:l1 .

U to th 1Ie:t( PdVflCflt STS

t5 lis RcL

1A 1I7

Aun AIper

LmaiIt 1m

Section 9.2 nt. Sal: ol’ Itert.t. he t im[univ may not eil, :li ir tr ifir this

Arcanent or the Notes. or any poti on thereol., or such party’s rights and ihhgations lwrnder or

II1LILUOJLI ‘ ithout the pr C r ‘ lie t I ist t of 1’ ft 101%IIL li 50 r 1 Ii h ,liii -j a1 Lfl or

0 ins il ueb lULL >ito s ight ind ti h... on oii U Un mr cn nt t r the No ubji i a the

ii iiftt i ‘,trm otis Lo1191 ed in the Not s inn o des ik.J ii % n c Jd) StttOi S 3tc md Sc u 1

—‘ 3(f n or iO orlttm h. re ft r hei ecU iii. hidi ni. t it hoca 1 ira it uai i sorh it ii. qot s iLms it i. tat U

JCCflCJICS, powers or clutter hereunder ‘r under ihe Nrars.

‘ecin) 91 Xiwcesors and Assins. This Agreencat will more to the benefit ut’ and he

binding upon the panics hereto and their respective saricesrors and permitted assigns.

ecthm 9.4 Hi.adin..s. The Ii tinCs of the sections and subsetons 0! this Aercen cnn arc

inrerind for convenicace on! and do not court ititte a part ol this ti

i. ho i “ t ln1rt Ito dliii. m e.LUtC his A e ii t in a ultimie iOt ii. pmit

cacil ol which ciueoitutes an orginal as apanist Inc party that signed t. and ill of which ogether cunstiluie

one acrecinent. he sinnatuies of alt parties need not appear on the ranie counterpart. The delit cry of

5ited counierpants by factimite CC enim !ransmisoion that includes a copy ofth rending patty’s signature

is as offOetive as riimiug and delivering the counterpart in person.

Qo Cr t in ndSe eribilit Ihi \..uc in. it toett ir it itO the Ni t tj di ic cc

the entire agreetrient and understanding between the Company and investors regnrdnig thd 0 ansactions

contemplated therein and rupersedet nfl prior a reements and understandings relating Ic:’ the .sut’lecl matter

hel cof im alttn dIet. U ts or loon moo r the ntint i ahttis e ith IetpLet ti 1 fnii 01 more o

10110 ot this . teem it cmi ifli t Ii no, tj II at lit \ it ft cC Ui ,m1mau the atiil ,s Ii him C I

enlor e diii ni an thtr knox i o sit t1n A’ cem Va Ii c e’,i. 1fl mO S C 100 ci tins U as it ml it’ 1

invalid, illeeal or nneuioreeattt, r shalt, to the estent pracdeahie. he mcmdihed o as to fli5e it visid. kIn!

and enforeenhte and to retain as neatly as practicable tlte intent of the panics, and time vididite, ft itv, md

enrnrccnbility 0f the renainine proisi(n is shall itS in any Wiiy be aPthcw’I tsr impnncd thereby.

SeUt ‘ (1 ci As ti CU I tIth nhO Oft tl’ dali. I flitS C l.eiflUlt upt.. i the

otihe lnvester, the Company shall exccttfe and riehi or sneb agteentetils. nittUOICIIIS, dnettnents aio oilier

‘er.ilings 115 may be reatOji_shli,’ fleCCSSC,1’’ ii dtSItiltilC tO i5flfiflfl JOt! CJttV am and to eikctuaw balk the

intOot and purposes. of this Agreement mmd the Is ites,

i:fpn ° nrndpiett \nyer am Any procistot in this Agreettmeiit cit in the

Nitem 11 d’r anttt ar on t ‘histtidi at dt ltLc s n or Jdtt at ‘ 01 tilt Ai TC(. i. I or ilk 1’Jtt ‘, Ii C lie ifl It

and camptiattec with any covenant or provision ret froth [icrei.tt or the’ eitt by any pi.rty mmiv be m1ntivi or
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wrrixcd. oni with the prbr wr!:ten consent of both iar1i\ny wajvej or ufinseut flay i4 von cobjoct lo

tIcfclu of c tOiO sL.kd therein and cmv ‘uivej or conctat shaH ho sifectivO univ in the tcttic

estar tee i rid lie tie ecitic pr upese fta wi kI 1 is eon,

t&i s L tiC i on Ii ir r he e rI ( no hr it ci ftot r., ns

t’n ics of law prier pies gover th Agrccmer a and al rsInp a o 1 r r aI:g in ills

Aercetnent and the trans:t tion cc ler plated crl,’b> Ibe nartica h’ein i :reh ir shiv Sit nit to thc

eclusive jurisdic don ui the federal or ctare cuutts ni the Slate of Ohio over cmv noceodimt arisine out if

(1
4_IliHir

to in s ru. ucrit or 1 t r rim a 140 n tonI eu her i n e It p r bet, h

irrev ably agrees that aN ehims in respee of such proceeding may he heard nird deren ained itt such uOufs

The prwdes hereto hereby we e any objection which they nitty now (rt caller have to the

cot ml m rre em ro mom iq uomt tucirts in’ laim th u h lrorcr dmi ii ‘a n

cuaris has been lo)ughm in an inconvenient forum Each of the parties hereto agrees that a judgment in seh

proc u.dinç in b. enfuru d in other p n%dle it its b s ii c_i in.. wdt at t it it ib_r nnn it pi ci

liv applicable law Lab of the parties hereto hereby irrevocably censems to process hole served by any

other pariv to this Agreement n arty proceeding by aelivery ot a copy cheref itt securdane. with the

provisions ut Section 9.1

Signatume Piges Foiois j

PSiTh 1f
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r%’vrr’ESs VH1REOF, the partie rto have :aud thc A eent ft be exe ccI and

de!Rcred by is !ec)eetiv tticci• Y

EI PVMiNi r1.

Rv:
L fl ‘V! fl

1 ite: C’hitExeLutivt Ofticer
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p.—

(L(j k

1N’FS1Oit
Robti I Aipeil

PACT. 18
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Air1 l’ru1

12802 Nur0i cottcda1 Rud

Soude, A7 h5252

DJ!1 8RkTS

590fl .11’ \1ugn (irn I
oIl) Xto 5801)

! I rirr, 2 2 77002

idy (‘rcdioh
1219 1-0i’ Canllc Rd #785

19id, A! ‘501 S

Elk ( amp \c flr(. )I (

8 ‘1 he l heen, Xtih
L)o\r. DE 10901
Aimiorr v1att Emrmn

I pet in In’ ctmrns, I L
720 I’4 ffin ,\ e

11 P.so, TX 7i00

tetr I’e (:ki(Jciy

Jlmes Tyh’r lroaNe T ut

151 Llt1 A’eiije i_xi

U1 wrs’ i11. \e ‘nrk 12178
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SCIIEifl LE A

SCHEDUlE OF INVFSTONS

Name Adts f
I p

1 ‘O I 0

I %S ,2 Nor S 1k ko 11 1 2% 1II% 0(0

scrodde, At 5c2

o
1 fl (00)

2/19/20% I S200(I1C

2’192o%J $15ofl00

2/12’2(i2 1

2/1’’1021
-

SIS1IMOo

/1l20%1 $15000

2/21/2021

1/21/2(121

1/2I?1 100J)()fl
‘1 ho 1<, l)d I Thovet fe\ ehle 2rt:t doted

ll_rv 3/o 1997 ai amendud and einild

septenoer 4, 2012
7209 Ructi. Lrah
oti1der. o’O 80301

- TOTAL - $Li5000L)

1’oL 1 9
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ENTiIBT 1.1
TO

(‘()NVVRI IBLF N4)TE PUR(t1ASFAGRFEIV!ENT

0! t’\4j1tj

(See ‘ir1 I’c1 j

PAGf 20
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I EXHIBIT A-2
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FRs’r AttI.ENI)MENI’ ‘10 (‘ONVER’rIBLJE 1NQTf PURCHAS A(RTMENT

s tt endnin to ‘ veti1ile N ao 1’ Se Areeraettt (tbi: ,‘li; Im’nt) is entrd

into a> ol the day of iebruaty, 2023 (ite ‘L/ie’ ih’e !)ate9) Oveen J’e1i: 1a’nient Svstenis td,,

Bitjsh Cnhjndia t’potaticni (the “‘onpanv’), and the persons utd entities listed on the sheduic nf

ineesois ehed heroic as citetiWe .4 (eacii an l,nea*’r>’ and, collectively, the h,eslor.r’>), as such

A may be endcd in cern lance with the iila Note P citase Agt neat dated FeE Iny

2 , 2021 (the %gc’met>’),

fliCJTAJS

WHEREAS, the Itvesiors anti the Company desire to cuter into this A n endnent to aniond the

Agreement ø’i the terms utd coTw.nu)ns set fotTh heroin; and

V11t1?A, lain capitalized terms urtal herein shall have the tneanins ascribed to them in the

Agreement;

ACRlM liNT

NOW, ‘fnik1ZtFOill, in eon deratin o the uhral promises, epiesentalions, varrnntics,

etwenans and conditions set forth in this Aarcement and fitr other good and valuable consideration, the

receipt and sufficiency ofwbich aw hereby acknowledged, the parties tu this Agreement muftmtiy agree as

(blows:

I, 1he definition of Mol nrity i)iue in the A,’eement is dctetod in its entirety and rephned

with the ibilowiag:

‘Marrirllt’ Di’> means May 21, 2023.

2. cetion 5.2 cii’ the geietisamended by addmg the ftdlcwing sentence to the curl of

Section 6.2:

Ulon the occurrence of at’ Event of Default, the interest rate of each Note shall uutomaiicab, miri

without notice. i eeaso to cigincen percent (18%).

3. if1eik’ Fcwuay l 2023. all accrued and unpaid interest on each Note shall be added to

the principal balance of each Note (ic. capitalized) as set forth below.

I Notehoidz’r F: ineipal tininucu Stoti Date of’ Acroed interest

II crest through and

.

.metudm Jattoarv

i
31,2023

Robert Aipert %5>O(it t)() 2i/0 3,?9577

t Robert Alpert S0.000.0O 12/2 1/20 $6,738.54

tohe;’tAlpcrt . 115121 599. 12

1i’.> ‘‘ncp:d
flalanee cfi’c1ivr;
February I • 202%

$5G,73&4

Electronca4eJi,’4J23.4 -€23 -9291 sg*
PP,%fl 8552v/y1
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Hypiinn
cste1s .LC

1
lltwcw R6vonbfe

Trns di1ed J iuaty

30, i97 s

nrded and

‘cted Suptnbcr

14, 2012

R(1n iipei 1

1)cn nndes

I50,o000

15000U 00

iU( Alp %/i9/2 %4?32,18 $224,732

KC you vO l1/%j 11 519 13 I9

oert AIpe 11 I 250,00 4,44a39 1669

2/12/21 $l8?’12,4 1 $i.74%,41

21//2t 11k0r3 1O’,604

I 2121121
* I

374

Afldy CracchkIo

Elk (Inmp\ itwes, 25,O00OO 2/21/21 $3,0Z32 I 28,0232

LLC

2/25/21 $12,255.64

The .Thmes W.
1’y1or Revc,cil,ie.

11 lvln Thot dated

Sop1enb2 25, 2001

soöooö”—
—

$56,164.64

$1 12,255.64

S5%,1272

4. WIthin fbriy—tve (45) days of ecut1o!i of this A nienthnent, Conpnny shd1 povida

hwcsiots with oil of hc infcation requhed unloi Section 7.3 of the Agreement, CO)kS 1 all

ropresenlations made by the Company to th partic cncetning the Cwnpany’s I inneisi conditIon, mid

such other finaicini I hnnntlo reasonsbly requested by lnveIors, Within flfteen 5) dnys fexecutkn

of this Aoicndnieni. Compnny shall provide Investw’s with a schedule of all current tuwcho1dcr and

debtholders.
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iN \%JTNJSS V)WTkEOV, iho pnitios hereto have emwed tht Agreement to he executed and

dci vcred by he ospective ofiicss tiwrcunto duty euthoriecd,

c:ohi PAN Y;

FELIX PAYMENT SYS’lItMS 1110.

,———r.ustg$ ty;

—

Noine: Owen :eWpru’I

Title: Chief’ ExeonUve Officer

EtectronftnJw4lt,27,2o23 16:45 / / C’? 23 989133 / Confirmation Nbr 3026833 / CLAJS
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r. Vi’piL (kOQ

Th Rvc Db Tht thed

rtt’y %O 1997 ieded aid eued

cpkibej i4, 20i2

. tiwid HooVer

‘Ek Revothh [.ivng Trtt

dated eptcmber2%, 2001

By:

ThIe: Trps tee
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Lrcac .r S(fr6 . 7

Ple: ugi€. t Cchc;c )u Lr R. !)r Hovc Rei

ELECTRONiC E(X)ki) AND S1GNATU E i)iCLOSt)RE

Ptnr a, i Pk._i I c. ‘ d u & R in L t> ( ( ip i v L i 1 ‘

1tv fh)vicie. to yo or d sItsur, )eibed below c te rit

condhons for ovidin’ to yu wch oce. nud ciic sure uh ‘‘on

DacuS ign, Itic. (1)ocuStn) ftqwcss user ceount P]eas rend the i1wination Ctw carefully

and thoroughly, and if ‘na can accoc this in ft natton deanonically to your satisfaction and

agree La these terms and n5ition, ptnsc ermfnm your q cement h clickh;tt the I afice’

button at the bottom of this documert,

Get heg apec topics

At any time, you may request from us a paper copy of any record provided or made available

okeoonicufl to you by us. For such copies, as long as von are an out wiaed uset ot the

Daouign system yru wit hove the ahitity to download and print any cults we send to von

through your 1)ocuSign user account for a limited period of time (usually 30 days) after such

documents are fitst sent to you. After such dine, if you wish for us to send you ntper copies of

any such documents from our eli cc to you, you witI be charged a $000 per—page fee. You may

request delivery of such paper copies from us by following the procedure described below.

Withd nvhg ymn’ eH5ont

If you decide to receive notices and disclosures ii’om us electronically, you way at ac time

change your mind and tcll us that thereafter you want to receive required i’O1tCCs and disclosures

only in paper format. How you must inform us of your decision to receive flitnie :iotice and

disclosure in paper format and withdraw your consent to receive notices and disclosures

ckcimnicalh is described below.

tusequences or changng your Iflinfi

If you elect to recci cc required notices and disclosures oniy in paper Tom-mat, ii. wtii slow the

speed at which we can complete certain steps in transactions with you and delivering services to

you because we will need first to .scnd the required notices or disclosures to you in paper forma,

and then vcait until we receive back from you yomu’ acknowledgment 01 your receipt of such

paper nottees or disooaures. To indicote to us that you are changing your mind, you must

withdraw your consent using the DocuSign Withdraw Consent’ form on the signing pace of your

DoeoSign account. This will indicate to us that you have withdrawn your consent W receive

required notices and disclosures electronicoll from us and you will no longer be abJe to use your

DoenSign Express user account to receive required notices and consents eiectroncaily from us

or to sign electronically documents front us.

All notices and disclosures will be .scnt to you electronically

Unless you Cell us ottmer’.vie in accordance with the procedures described herein, we will provide

eieetronmeally to you through your DouSw,n user occoum all required notices, dselosures,

authorizations, acknow.lc gements. nd other documents that ate required to be provided or

made available to you during the ecuise of out’ relationship with you. To reduce the chance of

you hiadverteni ly not receiving any t;otWc’ Or disclosure, we ureter to provide all aT the required

notices and disclosures to ou by the same method and to the some add 1,055 that you have given

us. ‘l’bus, you can ieceive all the disclosures and notices electronically or in paper format through

the paper mail delivery system. If you do not agree with this process, please let us know as

described below. Please also SC,; the paragraph immurdiately above that describes, the

etmsctitmenccs of your electing tiflt to receive delivery of tie notices arid disclosaucs

eleen’onicaflv from us.
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iiov to f’O P1r1s(r 1e P1ns & Bet Li i:

Jy <)ntact us to let us 11c\4 üfyour chuigs u to ov rnay ccntact you e:t’a,

to e(lLot pLtpcr ecpis of cOctiun i linan Iia. ui and to itlir your Irior nuselit to

ei’c notices cncl dist ic; elcctronit;ally us

To contact u 1w eiail end ii ssnges n: skpionievripaikoe.cum

To ucl’visc tar1cr Pnc Adams & Bet-r trio LP of our new mull adds

To Ict us now of u ci auiZO in your cmai uddres whore we si onid sal iiotcO5 and thseiosures

elecuonic:idly to you. you im st send an email inessae to us at skiplhmeyei-parkcip’ccom

P 1 01 1 t. I n I ,ocli jU t tO fl I I tdi ‘( 01 1 n iii iCOl ( i it III

address. We do ro recuac any other iiflrmution from you to uhunc your email address..

In t•ddwion, you must nctqy DocuSign Inc to anange ftir your new email address to he rcftccteri

in your I)oc:uSign account by r’oflowing the process itnchuugiiig e—mail in DocuSi.

To request paper copies from wker Poe Adams & Bernstein LLP

To request delivery flora us (11’ paper copies of the notices and r sciosures ptevicmsiy provided

by us to von efecironically, you must send us an e—mail to skiplohmeyer(?iparkerpnc..con and in

the body of such request you Joust state your e—mail address, full name, US Postal address, and

telephone ilumber. We will bIll you for any fees at that thnc., ii any.

To WIthdrW your cousnt with Parker Po Adams & Berusteltt LEP

in mionn us that you no longer want to receive inLine notices and dis sures in electronic

tbrnmt you Ill

i, decline to sign a docamerit (cm witlim yow .UocuSigu aecount, and on the snbsequei)t

page select the chuck—box intiwiiung OU Wish to WEhdiflW your cn;lscnh or you may;

ii, send us an e—mail to skiplobmever@parkerpoe.cnin tiid in the body of SUCh JetyJCSI you

must state your c—mail, full name, IS Postal Address, telephone number, and account

number. We do not necl any other information front you to withdraw consent. The

COYiseqlieiICcS of your wo.hdrawmg consent fbr online documents will oc that transactions

may taIe a longer t;mc to pi’oe’csr

rteqiredhnrdwarcandfware

[Li!’!!i S’ssten —

- V3Jnsss2Ol)J’2 oi ‘indov. ) —

Bioses (fui SENDbPS IntnE Icnei6 0”oi iloe

Browsem (for SIGNERS): finteruet Jixplorcr 6(1?, FireFis I 0,

*

ipe7%ioi’above) - -

jAccess to a valid ci au aece’titit.

Srree12 keiohiti;ti iS(l() X bill) intaunum

.Erbc.I Senitity Seuinrs:
Mlow SCSS ion cookies

Uers aceessi n1 the internet nehmd a Proxy

Server must enable J-lPTP I I senlurs via

ohion

-- -

‘ These mtrnmiim reqoirenients are subject to changu If these requirements change, we will

provide you with an email message at the email address we have on file far you at that time

providing you with the revised hardware and software requirements, at which time you will

have the diht to wit draw your coiisent
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Acno&dging vmir ac{(5s ad cut o receive iierins ectc’onically

f cendrm to ur fhat von .n ces this ithu nuition elect vnic ally, aieh will be i]nr w

vther Cctroaic not ices and iclo.uros that we will provide to you, pkase verIfy that you

weic able to i cad tith. electronic cI ;closure and that you also were able to print c- paper or

elecmical!y av this page for your future re rence and access or that on won, a1d to

e mail this isekeauc and en sent io an address whore ou wifl he t!e to print on paner or

save it for yom ftituie reference and access. Fnrthci ifyon consent to teceiving notices and

disclosures eeinriveIy in electronic fuimat on iha terms and odjtins described abnve,

please let us know by clicking (he ‘1 aglee’ button below.

By checking the 1 Agree bos, J confirn that:

‘ I can access and read this lileci.ronk CONfENT To ELECTRONIC RECEIPT OF

i.iLECT1 ON 1C RECORI) AND SIGNATURE DISC!.,OSLRES document; mid

• I ran 1itit on paper the disriosuft or save or set;d the diseloswe to a place where I can

p! mt it, for future teference and aceesr: and

Until or unless 1 notify Pocket Poe Adams & Bernstein .LLP as described above, I

consent to receive from e,telnsve]y through elcouo;ic means all notices. disclosures,

cuthorizotions, acknowledgements, and other docmnwnts that are iequircd to be

nrovicled or made availahie to me by Parker Poe Adams & Bernocin LLP during the

course of my relationshio with you.
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EXH’ BIT A-3
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tZt,tt.
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-
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..a,..

SECOND AMFD’4ENT TO C(tNVERTRIL1 NOTE PURCHASt AGREEMENT

This Second Amendment to Couvettibe Note Purchase Agreement (this “4memIrnetf) is entered

into as of the * day of May, 2023 (the ffi’cthe Date”) between Felix Payment Systems Ltd., a ritisl

Columbia corporation (the Company”), and the pesons and entities listed on the schedule of investors

attached hereto as Schedule A (each an “investor” and, cnltcetively, the “.1nw.stors”, as such Selwdule A

may be amended in accordance with the Convertible Note Purchase Ageerncnt dated Februaiy 21, 2021

(the ,tgrecmeni”).

RECITALS

WHERIiAS, the Jnvestors and the Company desite to emer into this Arnencment to amend the

Agreement on the terms and condtions set forth herein; and

WUEREAS, aertain capitalized terms used herein shall have the meanings ascribed to them in the

Agreement;

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, representations, warranties,

covenants and conditions set forth in this Agreement and for other good and valuable consideration, the

receipt and surnciency of which are hereby acknowledged, the parties to this Agreement mutually agree as

followu:

1. The dflition of Maturity Date in the Agreement is deleted in its entirety and replaced

with the following

Matuthy Date” means August 21, 2023.

2. Within ten (ii)) days of execution of this Amendment, Company shall provide Investors

with all of the information required under Section 7.3 of the Agreement, copies of all representations made

by the Company to third-parties concerning the Company’s financial condition, and such other financial

information reasonably requested by Investors, Within five (5) days of execution of this Amendment,

Company shall provide Investors with a schedule of all current shareholders and debtholdors. Filgre to

provide any of this infrinatioa shall be an immediate defautt of the Agreement.

Sigaature Pages follow]

/CV 23 9891 33 /ConfirrnaonNbr.3o2683Ej ‘
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IN VVfNISS H IC)F, Ih ,arIies I ret !e caui ii /\ re ntm be ecuIeci nnd

ehvered b’ cspve Iicers Iein1tO diy Cut efliCt

(.OMPANY

FF;tJX PAYMENT SYSTEMS Lift

13v:

Owen Newport
TWe Chief Executive Officer

16:45 I I CV 23 989133 I ConfirmaUon Nbr. 3026833/ CLAJB
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N VS1ORS;

Roheri Ajm

Li

nrnn Alpert I ruL

Ron Abert
Hy:

ltile: TrLsst & Breficiary

Don Sanders

Andy Ctacchiolo

A
‘1/--

Eik Carp Ventures, 1,i.C

Rv:Mtt flfl

Fotindinç Member

c’y

I lyperion lnvcstments, LLC

Hyper ion

7anaget

PAcu3
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e R rvf1 Horver Re ocable Trust tOed

Juuury 30, 199? as amended and restaleti
Sttember 13, 2012

By:

Title:

ibe Janws W. Tay1w Retocuhlc Living Trust

dated September25, 2001

5aflu5
By:

Trusre
I’itle:

PttL 4

ElecttoFdj/27/2023 16:45/ / CV 23 989133 / Confirmation Nbr, 3026833/ CLAJB



390

EXHIBIT B-i
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This is Exhibit “TT” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
Novem er, 2024.

7 A Commissioner for taking Affidavits
for British Columbia
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THE COURT OF COMMON PLEAS, CIVIL DIVISiON
CUYAHOGA COUNTY1 OHIO

Clerk of Courts I The Justice Center 1200 Ontario Street 1st Floor, Cleveland, Ohio 44113

ROBERT ALPERT, ROMAN ALPERT AS
TRUSTEE OF R, ET AL

Plaintiff

V.

FELIX PAYMENT SYSTEMS, LTD.
Defendant

From: ROMAN ALPERT
7312 LOUETTA ROAD. #519
BLDG. 518
SPRING TX 77379

To: FELIX PAYMENT SYSTEMS, LTD.
250 HOWE STREET, LEVEL 20
SUITE 100-218
VANCOUVER BC V6C 3R8

CASE NO. CV23989133

JUDGE EMILY HAGAN

SUMMONS SUMC RM
Notice ID: 52556271

IIIII lUll 11111 lUll 11111 11111 11111 liii IlL liii
P1 Atty.: CLARE MORAN

Dl

L

NOTICE TO THE DEFENDANT:

The Plaintiff has filed a lawsuit against you in this Court. You are named as a defendant. A copy of the Complaint
is attached.

If you wish to respond to the Complaint, you must deliver a written Answer to the Plaintiff’s attorney (or the
Plaintiff ii not represented by an attorney) at the above address within 28 days after receiving this Summons (not
counting the day you received it). A letter or a phone call will not protect you. Civil Rule 5 explains the ways that
you may deliver the Answer (http://www .supremecourt.ohio .govlLegatResourceslRuleslcivillCivilProcedure .pdf)

You must also file a copy of your Answer with this Court within 3 days after you serve it on the Plaintiff. You can
file your Answer with the Clerk of Courts by one of the following methods: 1) In-person or by mail at the above
address or 2) electronically through the online e-Filing system. For more information on using the e-Filing system,visit http://coc.cuyahogacounty.us/en-US/efiling.aspx.

If you fail to serve and file your Answer, you will lose valuable rights. The Court will decide the case in favot of the
Plaintiff and grant the relief requested in the Complaint by entering a default judgment against you.

You may wish to hire an attorney to represent you. Because this is a civil lawsuit, the Court cannot appoint anattorney for you. If you need help finding a lawyer, contact a local bar association and request assistance.

Date Sent: 12/11/2023

Nailah K. Byrd
Clerk of Court of Common Pleas

216-443-7950

Rv

CMSN1 30
Deputy
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Cuyahoga County Clerk of Courts
Nailah K. Byrd

Multilingual Notice:

You have been named as a defendant in this Court. You must file an answer within 28 days; if you fail to answer, the Court

may enter judgment against you for the relief stated in the Complaint. Seek assistance from both an interpreter and an

attorney. Your inability to understand, write, or speak English will not be a defense to possible judgment against you.

1. Spanish (US)
w**Aviso multilingue:

Este Tribunal Ia ha declarado coma acusado. Debe presentar una respuesta en un plazo de 28 dIas. Si no contesta en

dicho plazo, el Tribunal podrá dictar sentencia en su contra pot el amparo que se detalla en Ia demanda. Solicite Ia ayuda

de un intérprete y de un abogado. Su incapacidad para comprender, escribir a hablar ingles no se considerará como

defensa ante una posible sentencia en su contra.

2. Somali
***ogeysiis luqadda badan ah:

Waxaa laguu magacaabay sida eedeysane gudaha Maxkamadan. Waa in aad ku soo gudbisaa jawaab 28 maalmood
gudahood; haddii aad ku guuldareysto jawaabta, Maxkamada laga yaabo in ay gasho xukun adiga kaa soo horjeedo ee ka

nasashada lagu sheegay Cabashada. Raadi caawinta ka timid labadaba turjubaanka iyo qareenka. Karti la’aantaada aad ku
fahmo, ku qoro, ama ku hadasho Af lngiriisiga ma noqon doonto difaacida xukunkaaga suuralka ah ee adiga kugu lidka ah.

3. Russian

***yBepoMneHHe Ha P3HblX n3blKax:

Bb 6b1.nki H3BHbl a Ha9ecrae olaeT’{HHa a HHOM cyqe. BbI /OR>HHb npeocraakim oraer a reee 28 ,iHe; ec,i Baw

OTBT He 6y,a,eT noiiyeti, cy MO>HT BbfHCTh peweve npoms Bac i y,tOBJ1eTBOpHTb co,ep>Haui.iec1 a >Kailo6e

Tpe6o8aHk1. Bocnonb3yrecb yciiyra nepeBo,L’*1Ha H apaoxara. ToT 4aKT, ‘ro Bi He OHHMT aHrrniicKyio pe’ i

He MO)+<T 1I4TTb H flHC3Th no-aHrnl.icKH, He aiiercn flpennTcTakleM BO3MOKHOtO BbIHeCeHH$l cye6Horo pewesi

flP0TH6 Bac.

4. Arabic :1JJ1

oJlj - ,.ii l 28 Dt- l 5 .JI oi
l41Z ,i1 dl &iJ]l Jc. Sj çjc >c LJi ik .itAil Ji j pj.Jl

.2i.L, JA,Jl JI LcI ciiJ 1

5. Chinese (Simplified)

28

4±j

Justice Center, 1st Floor • 1200 Ontario Street. Cleveland, Ohio 44113-1664 • 216.443.7950

Ohio Relay Service 711 • Website: coc.cuyahogacounty.us
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N AlLAH K. BYRD
CLJYAHOGA COUNTY CLERK OF CoURTS

12(H) f)ntirio Street
CJccIand, Ohio 431t3

Court of Common Pleas

New Case Electronically Filed: COMPLAINT
November 27, 2023 16:45

By: ROBERT D. ANDERLE f645S2

Cunhmnnation Nbi: 3026833

ROBERT ALPERT. ROMAN ALPERT AS TRUSTEE OF CV 23 969133
R. ETAL

vs.

•Jtidge: EMiLY HAGAN
FELIX PAYMENT SYSTEMS. EfD.

Pages Filed: II

EIectroncalIy Fded 1112712023 16:45 / I CV 23 989133 1 Confitmation Nbr. 3026833 I CLA]B
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[N THE COURT 01:’ COMM()N PLEAS
ct.vAHot;A (‘t’)tJNTV OiH()

iOBFRT ALPERT )
‘% 2 I ‘;uctfa Rkdd ;jo ) I S1 [\jL

i:g5] )
Sprin. TX Ti379 ) JUDG[

Rt)MAN ALPERI’ AS TRIJSYEE OF
nt)r%AN ALPER I [RL.JST )
7312 [.euetla Rud 5 11 )
1idgi )
Spring, IX 77379 )

) COMPLAINT FOR BR1ACH (H’
DON SAN DFRS ) CONTRACT
5900 JP Morgan thase i’oer )
600 Travis. Suite 5800
Houston, TX 77002

ANflV CRA(cmOLo ) ,H RY DEYIANI) 1. NflORStD
2 I 0 East nh k Roo Th ) P H I’ IN

Phoenix. AZ 5O I

ELK CAMP VENTURES, EEC.
8 The Green. Suite R
Dover. DE 1990] “1

NYPERION NvrsTMFNTS LI C
1 720 Magoffin Ave.
El Paso, TX 79901

JAMES TAYLOR AS I’RUSTEF OF
LMLs I \ I OR [Rfl) VOf ABLE
TR1.S’I )
181 Elmwood Avenue Ext. I
G1oersvi1ic, NY I 105 )

U. I) AVID HOOVER AS TRUSTEE OF )
TUF. U. DAVI I) HOOVER RVf)CAHLE
TR LIST dated a uary 30, I 097. as amended ‘)

and restated SepI ember 14, 21)12 )
720% .Rustic Trait )
Boulder, (‘O 80301

.11aintiffs.

Electronically Filed 1112712023 16:45 / / CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
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vs,

VEt L PAYMfNT SVS•ThMS, LII)
250 Howe Sncct, Levei 20
Suite i002] 8
\anLoover. Nt \‘c a Rl

L)eni, )

ceinc Plainti Ifs lLct Aipen. I anna AIrert l’ ust. Don Sandcu, A no Cracchiolu,

Elk ( amp Vi ures, LEt’. 11 vpenon I west cnts. L.Lt’. Jatfles Taylor IrrcvoabIe Trust, and the

R. David Hoover Revocable Trust dated January 30. 1997, as amended and restated September 14,

201% (collectively, Pl intiflis”). by and through their undersigned counsel, and Ibr their Complaint

against flcft’ndanr Felix Payment Systems, 1.,TD i)eñiat’’) allege and aver as fb!]ows:

NATURE OF ACflON

Piaiutiüi are investors who individually loaned fluids to Detriant subject to a

Convertible Note Purchase Agreement (artaclicd as Exhibits A—] through /—3) and Coaveriibie

Promissory Notes tattached as bxiiibits EEl to 13 3). Payment of the principal and cruednie;’est

on each of the Plaintiffs’ respective Cowveilibie Promissory Notes became due an Auaust 21,

2023. However. J)efendant has lidled and/or refiised to mtthe naid nayments to PiaintdTh.

Accordingly, Defendant has breached the Converdble Note Purchase Atzreetncat and the

Convertible Promisso;y Notes. and Plaimifd arc entitled to judgment against Detbndatn fbi the

principal and accrued inWres loaned to Dcièridant suNeet to these agreements,

ThE PA RITES

2 Piali uhf Robert A Ipen is a natural person and is an Investor in Defendant

3 Plaintiff Roman Aiptet Trust is a trust fbi med wider the laws of the State of Texas,

Roman Alpert Trustee, The TruI is an Investor in Dclbndant.

Electronically FHed 11/27/2023 16:45/I CV 23 989133 / Confirryation Nbr. 3026633 /CLAJB
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4. ljwntiiT Don irders isa aal ra’ocn who s an Ii’ostoi in L)èidant.

5. Pjiulht ,\n(iv ( acelnoic, is a iiaHral \{ j5 ,n lestm in 1)eidant

(. l’Jainiff [ik (utnp \frntures. L.L(’ isa 1)] ware imiicd lit [or company, Hk

I anip is an invesh ‘r in Defeat ant

7. lntiti{vpennn inv flheiit. LLC is a 1 exas tointed liah1 tv C.tflpairv.

[‘lvpenort is an 1nvu4 r in i)ciendant.

8. .rlaiti lithe Jr nes .1 aylor inevc ‘nile inst is a trust tdrmcd under the laws of the

State of New York. James Taylor. trustee. The Trust is an Investor in Defendant.

9. Plaintiff’ R. David Hoover Revocable Trust is a ftust brmed under the laws of the

State of (. utorado. R. David Hoover trustee. The Trust is an tnvesior in Deftaidatit.

0. Dcfcriciant Felix Payment Systems. Ltd. is. noon iulbrmation nd bcliei is a

corporation formed under the laws of British Columbia, Canada, and is n’gistered in and doIng

biness in British Columbia, Canada.

JURIS.mc’.noN AND VENUE

ii This court has subject matter juiisdiciion under RC. 2305.01

I 2. Vemic is p’op& and this Court has jurisdiction over ihe Defendant

pursuant to Secion 9% of the Convertible Note Purchase Agreement (the ‘‘P rehase AreemcnC).

Seeticwj 9.9 prtwides:

; Jun dctu n I he Jat f t hi ( ‘uhout un
effect to its c afliuts of law principies govern this Agreement and
all mmeters arisin’ out of or relating to this Agtecmetu nial the
ti ansoct ions coitctnplaied hereby. The antics hereto hereby
1JTcvoao!v suanut to tl e exclusive 1 urisdietion ot the letiera] or state
courts of the State of Ohio over any proceeding ansin tint o/ or

relating to this Agreerneimi or any Of the transactions c namplatcd
hereby and each parry hetch incvocaby agrees il at all claims in

Electronically Filed 11/27/2023 16:45 / I CV 23 989133 / Confir9lation Nbr, 3026833! CLAJB
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i spcu of such prtccdine may be heard and dcicrmined in such
c uut. ii to parties ;‘etu heft urevociibly win ye nov oec’non

which rlwv mo’ tony or ii rcvfIcy Itvc to the h’ing ot ec’i to

01 lina U tJit I Loll 0 10011 dl u tJ t LLhIIO

bin ti in such coot s has hn broughi in an it iconveni cOt ibrum.
1.ch ol the parties hereto agrees that a dgmeot in such rccccdiw
may be euftireco in other iurisdictions by sna en the udgrneut or in
an’ ulliet munoce jnnv dod by apulicable law. [Inch of the paihes
hereto berchv irrvncaHv ooonts in i’ocss beiun served by am:

p l\ 0 ii) ‘. . on 11 “ ..t c_d b. c
I torCo fn K ctJy’CiOflc(’ w to the pmvt SiOflS ut Suet ion 9.1

FACTUAL ALLEGATIONS

13. On or about February 21, 2021, Detendant nd the Piamtiffi entered into the

Purchase Agreement pursuant to which .PlninlifTh Cretbrred to as Fnvcstor” in the Agreement)

l0dfld D.ftni nt tIc IMT ed ii) Is di. t m 1fl\ Ut die \.a c ..iUt1I )I ‘IL ILI\\ i H

i1tVe5i0 NaT1]e l.Man Amount (s)

Robert Aprt * S25,00tt wiih interest calcuiuwd from

September 21. 2020
$50,000 (with interest calculated lbnn
I ktt nhci 11, 2010

— $51),C’O() (‘.vith inlercsr ca!cutatcrl Imotri
.lnnwiry 5. 2021)

— 20(1.000 (with Interest calculated lunn
February 19, 2021)
S 150,001) (with mterest calculated 1ioi
I ehruniv J 9, 2021)
SIT 1250 (with interest ca1en1utd fkim

_____

June i, 2022
Rot i ler1 I roy I t) (100 ( ith ii c’c t 0411L1 1tltL L ITOh I

11 202i
Do ‘I S iUu s 51 51 ilk 01 111 11 ,5t tlL! b J i i’n t 1 0 tiV

17. 2021
1, I1LI\ (1 1U11 L1t l’L1 01 Ii liLUldIO t iii Febri i

21. 2021
P1k (1atiip \‘cln ores, H ( a5 .Otifl (with iraerest eai:ul ated fivun F chruare

21,2021t
H lfl\L tlfl ns I I ( ‘S0 (JOt) (wtTi i itncs{ ca td 1kM konl I cbti W\

The R. David Hoover Revocable ‘F I 00,000 (with interest calcutated froi.n Vehruary
Ii st d (J I °°7 c 2 “ 2021)

Electronically Filed 11/27/2023 16:45/I CV 23 989133/ Conflriation Nbr. 3026833 / CLAJB
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nit n h.d in 1 çl( d < p i h
14,2012
ih h ‘ j .

‘c 11 i in ct i ‘car c rn r J,t l\

Lying ‘i rust haled S: mbct 25. 25.. 2021
200’l

14. Purst ant o the L reh ;uA:aa:n!e! 1. Dei’endnni issued to each Plaint iffne or nor

Conville Promissory Notes the’ Notes”) i omiNi.rig to pay the PinrotHh the p rinH pa) SUO1S

loaned ptu Iciest at a rate ofdt per’ ramurn accruing ftom the date si’cifred tn the Note.

I t. Tue Purcli seAgreement and 1fl NOtes O1’C gI)VCnlCd by the laws of the State of

Ohio,

(‘ The Pnrcha,c Ag,reemeit and the Notes permh the Plainu ITh to elect between

ftpaymerrI of the Notes or’ conversion oldie Nines nm snares of the 1)efendaiui company upon the

ocun era e I ar aun i in’mc in, pi ml ih r tur rI o it or unor ttlc ‘. c_ I tbL omp n

However, the Plarnti fl’s did nut make such an election and insread seek repayment of the pnnciprd

amount loaned plus accrued inhere si pursuant to the Purchase Agreement and the Notes.

I 7. Section 1 3 of the Purchase Agreement sox eros repayments. It provides, in

pertinent part.:

a) 110?ithIlO?IY R>c7VIfl1Il,S’. ilic tI I hOt’) Unpaid principal amount
of’ the Notes. toaether with all accrued an.) unpaid interest

thereon. shall be paid in full h‘the (‘ unpany to the Investors on
rhc earht,’- I or ilK PuTty 1k k ) e S he n the ( orup e

and (iii) mu Event rrt Jhrtault iii which the Notes t:nve been
accelerated by the Investors or ate anla mali cafly acceler ated in
accordance n ItIr the pre isions of this Agreement.

18. Section 2 of the Noons also governs repayments. Ii prm.inles. in perlinienn: pa! e

(a) Mandatot’y Repaynwats. Unless rids Note i’ prcritmsly
converted in accordance with Section 4. the entire outstanding
princi amount of this Note, ttmether with all accrued am.)
minaid interest firer eon. shall be due and pavaNe en the carder

of(i) the Maturity Date, hi) a Sale r the Company, and (hi

Electronicairy FNed 11/27/2023 16:45 / / CV 23 989733 / Confirqration Nbr, 3026833 / CLAJB



h ) an 111 1 DtuO in which thr Nntu have bee:i ecelerated
by the jn\e;ter 01 are 1:ne aib ceeki :iicd in crrance

wait tat: isons ol te t Iaac’ A:nienE,

I 0. 1 hr Pin Ihr Areement reuh ed 1. ieunn:T m uake cm tant.ja1 hJoriircs

{) i( a e Not 01 uc lath h dni t td i th Ut Ot 0 Hi (H ft 011 2

n ej mrd in CC iU cc. with AA P t tcqtuted lid ;tnnt to he ;csns;l,e ho ihc

aid c.ai)dJiSCS of attI ncysaucouti Cc r’uJtat tS uflIt any (0 OCr d CSvfl1HtiV Ct ettt let :ned

by rh PIait reeatdm the tam liase Agrcct.tieitt.

2t). THe Purchase \greetitenl ongunmlly dcfine the term “Matmity i)ate” as the date of

the c chtera (1 t) month anniversary of the Efleclive Date, [he Etfecti ye Daft of the Agreement

is Fcb’uuiv 21, 2021

21 1 Iowever, on or about 1 ehruarv 5. 202% pursuant to a H rst Amendment to the

(ivertible Note Pwehasc Aercenteut (the Ftust Amendment”i. the Purchase Anreement was

amended to state tinm$ the Malunty Date was chanced to May 21, 1013. See [ xhihit A2. In the

First AnlcndnlefO. the parties aist agreco I hat efleetive lebrunry 1 2023. all aceruad and unpaid

interest on each Net e shall be added to the princhpal balance of each Note. 1 he new princi pal

balance tar each Inve1or and Note is listed below:

Tnveslor Name Original Principal l%ulanCe

$S,.a;
001

S2(iiJ.UUij
Si 5f1.0(:()
SI 12.2Sf)
Si 50.000

Si 50a200

Si 5C000

400

R otnan Alpert Trust

i)Ofl Sanfiuls

And Craceh;olo

Niev Print .ipal B alanee

S2%9577
$5,73.54
e5(mQ. 12

5221.722.1 X
SI%85i9.i8

II ( (9i ç!
-i

-

l (‘hu04.,0

:zz F 91
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lik (‘tunp\’enures. $ .t)C tO S2’t.0X232

]oerim Ineats. S’O,tHt( I 04,04
LL(’
‘J’lKz K. I)n\ Id tIotncx I Ot)4.{i(t I I %5.61
Rve’ahJe ‘Frost dated
inuary 3(1, 097 is

iedcd and estared
Set IC; thut 14. 2012
The James W. 1 SStOOtt 556.127,52
Revocable Living I”na%
dated September 25.
200

________ _______

22. 1 lnafly, in the First Amendment the uui ties agreed that upon the oceun ence at’ an

Fvcn{ t;fDeihuIt. the interest rate of each Note shall automatical I’. and without. notice, increase to

eighteen percent T 5 a).

2%. In or about May 2023, pursuant 1 a Second Amendment the C ‘onvertible Note

Purchase AgTecment (the “Second Amendment”) the Pm chase Agreement was again amended.

such that the Maturity Date was extended to August 21, 2023. See lJxhibit.A—3,

24 l)efèndant has 6th ed and/or refused to pay PlaintiiTh both the. principal amount due

und” ii cjr resnecti ye Notes and the. accrued interest due thereon by the amended Maturity Dale

of August 21, 2023. Each Plaintiff is eun’cutir due and owed the total amount of the principal

iorewci pursuant to each Note and the .IfltëC1 accruing thereon. Dehtndnut’s %uiiurc also constitutes

an Event of’ Deiimlt as set thith in the Puevhase \rtreemc;;t trigger 1e aukunetle ihetcase hi the

mterest i ate to ciuhleen peicen (1 5%).

25. Defendants’ failure to repay the PJainti;1s is a breach of the l’urchase Agteenwnt

and the Notes. and each Plaintiff is therefore entitled to j’dgment against Delèndam I the amount

o l’the pEn cipat touned to Defeudam plus aceruin as of the date set fbrth in each P]ainii ii.s

respective Note(s).
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Or Atvua 22 1223. P ri1it’±s scat corJL lence to Dndant lig of the

11w NttN icr flit; taiiue to flV N U’ t.e1etiuantS Utlti c to R Rk

hntial i nr tion s cea 1 the Puieh:te \gto meat. Snee ihat duw idndni 1ns ln1cd

to pu an ancn nis due on the Notes provide a:queried iiriciid fwnrtion as oquired by the

IUSC Areetrcnt and Notcs.

27 ]siid of Ililfilluw any of its obliLaitions tinder the Notes and laeAuyeciaei:tl.

De[èndunt has attempted to ;nis!ead PiainiifTh inrindint misrepresenting it had made a 2. 0000011

virc (i ursièr to Pl irttifth.

COUNT l..BREAC11 OF CONTRACT’

28. Plaintiffs i cincorporate h reference 11w allegations set fbrth above as if thily

rewritten herein.

2%. De!ndant and .PIahlliPs enered i31, and ureeJ to he I mud by the Purchase

Aaieencnt (including its amtaidment s) and the Nüis ior good and valuable consideration.

30. The terms of the I irehase Arcenwnt and tiw Notes required, f;ik r a/ia, that

Det.’ndant repay each Plaintiff the principal amounts loaned pins interest accruing thereon by the

Maturity Date o1 nansi 2 1, 2023.

21 1)efendant has breached the Pin chase A gruemul and Notes in that it has failed

aud/t r refused to renay the principal amount loaned 1w cicli iiaimii t. plus interest accruing iron

the date set ftah in each PlaimifCs i espect vi’ Note(s).

32. Detndan also has breached the. PuichuseAp,reerueni arid Notes in that it has thried

to pic;icie accurate mid adeuuate financial oi11 nnntioa.

3%. The Plaintiffs ihi I y perihi rued thc r oh] igahons wider the Put chase Agreement at td

Notes.
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4. As dirt:c and proximate r sub. of f)e ndant’s breach of rontnur. laintiffs have

strfai t1ati us in an am ant cater than S2Jfls). iIus cn1s. iatureL and isiabIe tin cv

3.

.fA\F:R FOR ELHF

\k’ii 1.itrFojFi>Iahiti!i inand irnnuni :trainst Eciëndani ar 111ws:

a. in aver of Roci1 A pert in the arnouni S27.i7. pius n1erc’n:

h. In favor u Robtal A Ipeil in the amonni S%%7.%51 plus interest;

c. in !flVOI’ 0 ( R.obei’t A f]itXi I hC amount S5(,59). 1 2. p1 us Interest,

ci. in Lvor of Robert ‘\iper[ in the amount S2%4732, 1 8. pius interest;

e. In favor of Robert \ Ipert in the amount. Si 6E,540. I , p1 ua interest:

I In lavor of Robert Aipert n the amount Si 1 (v08. ales Ititiert:

t. In lavOf of the Roman A Ipeit Trust in ihe amount SI 68.74 2.4 1 , plus iutca en.

it In favor of Don Sanders in the amount 5 1 plus juiciest.

1. In favor of Andy Cracebiolo in the amount I a%,1Pt. P 1 pIus interest;

j, In 1uivo of Elk Camp Vest ares. LLC in the amount S21,0S2.32. pius interest;

k. hi fivr .ilyperion Investments, Li C rn the amount 556.1 M fri. pIns inFerest:

1, In ibvr of The R. David I c’ovei R evoc’ahle ‘trust dated Jnnuaiv 30. 1 )97 as amended

anc restated September 14, 2012 in the amount S II 2.255.c4 plus’tntcresl:

in. In favor of The I :nucs W. 1 avior R evvcaNe I m lag ‘li’ust dated rcptcubLa 25, 2001 itt

the amount 556.1 27,t’t2 plus mtci i’si:

a, costs. reasouable attorneys’ fees. and such otner relief as this Court decius ut and

eLf unable.
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i(1)’d i Uy suh in

Sffl’/ /) in’J ih

b!1 I). ‘\nderle )6rI?)
Chre ( Moran OO] l1)

‘ 1\hL( I 34.t & {

(‘Ou 1) i I
Wst1. Ohio 44145

(116) 56612(O (2 1 ( 5%CU2 .1 5

()i’

DEMAND_FOR. JUJV TRIAL

TRIAL BY JURY S I WREBY DEMA.NDUD ON ALL ISSUES So TRIABLU

c/ ,?r.iberr B. 4 nLicrk
.Rober( I), \nderI (6{i(4582)
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=- .-- =-.r v.; ---- - - - - - •---- :.; -

t:NVFk’’1 .1: Nt)TF: P t ‘I:F AG] 1MENT
S. . . --- - - -- -

.I his I ‘1: tgcn& t. d s ol ?.i da ol
I u {L I IU I Oat Ihi I fl1 &. 0 10 1 III Ut SO B c ot I a I )OL tOfl

( t C thpan). and to HO: iid i n ws I aavi 01.1 II t’ a hod ale at 111\Ot tat a tiehed hecO an
Schedule A (each an <hi esInr’ and, coilcc vely. the “hiie1ars, as ruch Sc ednk A may be ameneed
Hi ecu (Id ce ntth itt is A erecuen1

iWfflAS. de lt-e te as-i he desire to miter into this Agreement with i jtOt to
certain adn.?. [r sncinnior aic hetietit f the I. cmpanu on the ic ohS and conditions set torth hetu

WijF1EAS. certain eapitalLed terms u.zod herein tiail have the meant ngs asm I [cd to I hem in
i. I ol this Agicetneot,

A EF-MENEE

‘t )W 1 1 F(ift F, in ctrisidetation cii the mutci pi othe. i 00! Llrc waiTafltjes.
cc’s or ants ind conditions set jbrth in ilds n-cement and ar other tjooij and ;aluahle ‘nnstde1aiiot1. the
tic 1(0 it IC 11 if ii 1 h ii is I flO kd ci it to In Ai t nknt in nu dh u is

infliws:

SEt iJt)N I.
‘l’ERMS OF TilE NOTES

Sect ion 1 - I (ienm al I )e-ar ,-t mit of the “imes.

a) or the 1 1k-cove Date. the 0 amprinv will issue to eaJ imcsior- c overt iblo
pi uniissory acne represe.ntmg the loan to be made by suc’h Investor ci er prinr to the Tnhia.l Closing (as
hereinañer deñncd) in the principal amount se-c faith oppctsite such Investor’s name an Schedule A hereto
(each a Nate and. collectively, the Notes’”), and, n accordance with Section 2,1(b). the Compav- wilt
issue a convertiHe promissory notes ieprcsenting the principal amounts of the I tar to he made 1w the
investors participating in any Additional (‘losing an Iieteino.fler deflned) (each. an a4ddifimw!h’ecor’f.
a it. h tsc, in ‘itt tor it of I-’ JiN I 1 i. lad ti -.lci in J ptirsu itt to the in s a ci t_ om di n, at d
Agi content and the Notes issued to las-osmis. Arm N; nes issued at an Adliti; mmii t 05h5: 5’11 be demned

s 11 Itt Ut ii ii d ill d I s es-co c l ill w then i I r I fo’- t a r
ala

I riiess eamhier comnetted intl itHt\ ‘ccurtiics of the (.atipanv lwtniiii to the
teans Iwrctf, the aecregine outstanding prim illal amount oi the No (0us accrued wtd mtpciu interest
thereon stomil be due and payable in FoB n lie btaturit Date, ‘the Notes —hall hear interest based on a
Jar year) ufl the unpard pWieipai ainatint thor of iIil due and payable at We rate of iX pOlecat itat) per
annum, In the cc cut ci any conflict between the icr rio; of iha Notes arid the letirts tf this Agmemuiern, the
lenus of this Agreement shall cow to!

Section 1.2 Pus mews and hndarscatnents, .Payruci is of principal and inie’rest cr the NiO.s and
other amounts due to etch Investor with rcpect l.a the Obligations slaill he made by eetdIed oboe-k or Why’

33-tCorTflrmtroNbr3O2e$33’rucAja
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t nsft c 11CL1 ak?.1y aai fedr to &curu Iegnted i n •vrit:, by such I n su
h_)ut ,; Iflfl f

(E•j A’’/)&i?t.c. Jh fi11 J%ad çUe
hh l i U np rnt dc i h u n d t] ( n r i J
H u i 01 lh( l t n ‘ ‘ n , k ‘ q A flU (ll th F cu n 1) dl fl ch L \

L fl CktlU L I( T (N 1W UICP I jcrj fl th pc
of this !rei)liL

) JV() ()/!i).d J>rc’cia T1t ( rpauy wy ri prepay Uie ‘1tes whcit hc
pfor wrkii (flSc fl 01 tNC R!UiIW 1\S{)r.

c) Ap1fc,:iñ in Afl prtiaJ pay (ñieher iiidacry nr ot1evv’)
L1l b d ni I phLd ffl firc t c runbu mcni f m. p n s o 1 Ih dwr u i 1 c
‘\ R d D C LOT IS t I MIt t (i c1 id n ,,id ç d c 1J n

ihe 1Tif)i1 ifl(]fll (t t.bL N)1

ççtiop I .4 ..
theNocs. Upon rcei ol evidence rensc!Jiai siIcturv o the

( (fl p 1 i C he o ‘ th. h ti ain inih t ot Nte ‘mci I i.d n ihe c o tuy ueh tr
hL t CN de ii t ti n ii ii dc’ j ç n kn boiJ u thLt çcunut ‘r i d’h

tN tto to thc rap rn or in is 01 u hi 10140! rio or u ruidl r I IHh run f
iia C i p ia s e nv N Oc ol 11 c. Ye or n3d mount a d d1e J th b o h rrer’t hr

bee a r 1 in hc u it the ‘vt Ic n dt. rol cc or ruo ad ‘c0 r a r&d Iiue r I ‘loft N lu t s1ur
k i tha atrft. r a I the h In e it rrrd otrr ur &1ee 0 att tuth

citcuarsiroas wrth respect to cuch loss. theft or de;rucsion shall be ocepied as instacloro evidence
thereof

Section 5 Security, ‘I he Ni ae are stencH oh itm ions of tha I. ‘oinp;mv.

5;aciion I t Conversion RH is nd ONthations,

(a) Op/shoa/ (shnvarsIon ‘n iquTh; Put4ncing. It, prior to the ii.4aturfty Date, the
Company nterrd to consummate an Pquity Financing, ii shalt provide the )nvcstors with prior written

n arc ol At kH tVrflc 4211) 1 i ‘-. ith ‘A tee Ii ‘at tint tt m 11t p re ms of the quth I m nato 1 j o

the c c ctit’ (f SUCh Fqitirv Jitnanein, the Investor’s may eleti. upon the approval of the Requisite

Investors, to convert the Nes tin whole or m P) IntO the number vfsiiares of the Equity Seeuri1.cs issued

by the ompany prirruont to hue Ee{uhy Financing aqua! to the greater of (1) the uumher of shires of the
I quits u ‘or a r s1rbr a rom 1 rcltr (A3 h OH SI ‘)dm,,! pr ru I nh icci oul bI un r I m0 >1
undcr hI, ft. t 31 unsuiH I tUc 1us r f3r’an1 tSrtof tl potepcj I Iji ‘acrru ft Jr dtrra
rOOVCi0Ofl of the Notes) in (he Equity Fimi cirru or (ii) tire musher oh sha as cf the Laity Seou’ii as
tesuhuc 1 t”3’ u d1; t ‘ ‘ tr cc t 4t tie Ta p I .trJ et tud hut op rd ikrest mtner 1 NtOc s 0 hI.
t tlflSt ftr&i as ‘1%t n IcC ci 1 qus S u’ icy it xrhtca

‘‘
rot to the qurt’ I to 31etfl ‘nn th Hjtt3 1

ip F ronpd h rh Ii n O the bowl, 1 r hit C um1 is sit 11 L Irs ci o hc. hs ‘lots s r
,1c.Itces ate mprinte.d by any car tilicaites represeohing the Equity Securities how which the Notes Iave been
cons at ted iuisft red i the rinue o che Ins csl 1 ‘id re mci art l Ut Ire Cl th Irt c, tut ‘,lu’l ‘u; IC Icr

the Notesw iir Company. duly endorsed ft the (‘ompany or marked irs cancelled, Pooh investor slw 1 ftiSo
xeCu1e and deliver am sceuritics t)rrteirasc agreements. shareholders tIgreetuent or other equity rreainer as
as are ocread to by the invcstrs, the Cunparrv and the other irryastOrs in the Etutty Fiiruneint end the
Investors shaH receive the sonic rights (incIUdig., withuat umiriuton. iniormarion and access rights.
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]);.‘-11r) iv right5_ pflt of t11 .riihis. o—s1e iigh, rght and nvttor rJits <m1

•pr}eUve as thtr in the Liy [ncing.

b) ric il •.1lriH)( I/i( 1) .IJ !); I f c UflVL1 kd

- I t u I H I 1 ) t I 1 r 1 lv ( I . L )fl 1 d i i

liVQ t? ‘()Li 1K IUf Lfflpid pricj: and 4nsndinp. i’r thc Ni nw

ot 1 H T OJ tiL ( i i n Th ) 1 tsl ii d I b

LflI H i T ih ti.’ 1) L ( U ‘n ( U i Jt ul d s ) C I,TI (

1t rii
f ( rd m 1 I n I& ‘ c n i ut f ti’ Jut i I

1 j\ ( f ,j4 lfl f) t 1?t SI) 1 £1 1 t T . i H fl JC I

c( L1 f t_J n IL rlitc I 1 qn1 <‘St jj }

regs 4:1 I1 iht nanie if he orc ci :h JeiRry. Tekrs shfi iLnkr Jc ‘Jte

(‘(ilpafly, d nty efld(n;ect t hc ‘ niiiny r <ti s ]L h Ihe 1 U a oiivrs k:u pi in o

dn’ 1 Ilk t c mp m t c t’ tio r— to n nlt IL nd roll a th a J th . r LI UI

to include cervinl 1105 typic at for an institu innal ii vc.l m ot I ransaclien

tC) (. Ij)fltñlcii C ersiva UiJOfl he (lva?2CC of a &Sc 1; the C. ?eitpanv,

Nitwindii, an provRion eJ this Au cement and the isotr to the contrary, in the event of a Sale of

the Company prior to the conversion or repayment in IoU of the Notes, (i) the icmipany shall notify

]nvrstors in writing not less than fItieen (15) das prior to we date o• which the clos]nt ot the Sale of the

onp a’y t td to oc or and ( i I S(ot ma’s ltd noc i thy ppt u I of Pui a n co

wi.h soch eIeu’iu delivered to the CompanY tfl least live 15t days pnut to the Sale of the C mpan. to

convert ihe entire imnaid principal and imerast outetanthap under the Noie win the onnther of Coinon

SI l fhc t oop ic ultnc I rr n URn u tltc “t ioU a p na p. d at C U 10 1111 fTI1

m’dI the N Itt b (B) pfltL dl 111005 Stt uflt\ C i Idled Lanig WI \o1n Ill m v ip Pu ‘tp 1 , aid u

any event within two 1%) Fusiness Da’s of (lie Company’s recei:t of 511db ivrItirI Iectin lv the InvOstors

to C1fl LIt an II 101 O d t’ cc I tOOl 1(i 411L ( fI I li 1 01 dc lt ci to fl t stOt . v I I U 10.1

acconipanied by any certificate reptescntiiug the Equity Securities into which the Notes have bLkSi

converted, registered in the mune of the Investors, and against such delivery, Investors shalt surrender the

Notes to the (‘ompanv, Wily endorsed to Ilte iompan olin-u l;ed as carce led,

(U) ;Vo /murith,ncn!. The Company will not. thi caugh an reorOnnizaii?ai, Inunsfdr of

Ossets. S5tldtiCC Of SOIC of Ltittity SeciiIt1es or otherwNe, avoid or seek. to avoid the observance or

I mai IC ot i1 C 11141 IC i-no of thu tIi01 I f-u or t othet j o usinn of th ‘\r.t O 10 lU 1 s ult t all

I me’ n .rood t oW ls\ut tI 1 e 11 r w out ofthc po ii’ het 1 a liii tI I Ikme of 411 idL 005 01 a

be necessary in oidei’ to protect the eenvrrs:Ofl and other rights of the Insesturs lucreocdar aruaitst

i1U1tiiT1TlCfl1

S}X’uiON 2,
Cl OSLN(

Sout1oit 21 Closhitas.

(a) auihieci to the satisIiCtioiI of the cosidnuts Sc-lOath tO SEC1 iON 3. the sale and

parchase ot the initial Notes staid occor on the 1 ecuve t)aic (the ‘‘Inithil (krw# poivued. that coican

Notes iSsled at the iriti tat Closing relate to loans OfciVi’Jed to the Company p1101 to the Hfccttve l)aie. At

U e Ill C tC,IIL th ( OnIp tni dl uci s tel 1tca,I the hull t SOleS I 11 I tkh It t’ 1hl.,S o, fo

U 0 (‘eon viny of lw amoum of the pure base ur ice theretor by wime transiet of immed i tIle: ta’’nJ He ilnuth

Ill the ac-count speci fled hi wniing by 11w totopatiy.

[1 S hIell 10 (hI. ‘00 if L(OlI of Ilk cllul’t ç ç LOUt? rIon- ‘,I I jlt ill St Ill IN , if

sale aral purchase of the additional Notes slia:l out a date designated by lie ilcapdsite aesiors at any
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uh: and hirn itA1C tO tTi’ pT1U date \}1:h is ix ( nintIts a1r ih 1ItcIc l)i.e (en’h a

4j11(r!I ?1u1 ( 1 %it I j 3t 1 h t I C I . i1 i t !:ng ‘ i ‘ ccn C csu

1’ fJ:)1’jp. vjH tflver !\,t’ I)iC by te

i)’I( to th fl L ir i1(’XU ni the ut :h’ pc i :rc tr t t r n:ir ci iiiedi

<i —I ft jui1 IflL C ( H { 1J , IbL & 3fl h s n ( ‘p n

L ..J r n I t I r1t_ I ‘
t ‘ ut ‘ 9 d

c.1 IL.I 1 .. Ici ,l ll h..LL a p 0 1

t id i I it ion. i lii thic A i tnt no Stn! A o ‘h ii bL

ated to reile’t the Noft p nt aed and ohi in snch (1ush vithont any h1riTer aetion quind on he

part itt the (opnn) or any 1n t:stor

;eiitoi 2,2 hhe ol 1:iJ. I he ; neeedc ftom the s nfthi Notes hai] be to to provhie

itn’rim work hm apital to (a i support the mpany s heveiopinent ctorts md pilot pi ogram to seek card

svrk ap sat and tlit po oncie the ( rni’any the hnehnc necessary to complete the 1 thw ‘in.uia.

S[C’TlO 3.

(ONDiflONS PREcEi)ENT TO OBlJ(;ATIONS OF iNVESTOR

investor’s otthgntort to purchase a Note shall be subject tei the satisfaction of the following

ctlditioft5 pre.edenl:

Section 3.1 Re: arrnties. the nprcsetiaio;is and sarrantic of the

(.ornpany in this \gieeownt arc true and coziect in all material icspccta at the time olPo apolicubie (losing.

2 P1 ioimoe 1 o 1) i IThe (..omp..;i h lilt is & ilonneJ ii_1 0 flIik.U v P

ill areententc anti editions enlained in this Acreement required to be pento; med or to:nplied with bs it

VOOT to or at the applicahie (lean and tditi giving effect to toe ssne and sale (it ihe Notes. U) hvent of

Default shall i’ve occurred and he continuing in. cit the applicalle (hosing.

I Ii 1 utionail 1. en d mt

Section 3.4 No in ions. Ni :fluttcUOn, prebnnnary iniunction Or temporary rciruinin.

order shall be threatened or sh:u[ east as ot the i plicubte C ‘using that piohibin or nin’y prohibit the

I lit ii 11105 cOn t inpi lied b Ui 5 lilt ni ntd i ii li’i i itt or irmi ti T0L I. cduit, ne ‘tdin ‘oat out

lini tUtIOlla flY I itigation or other procerth np seeking uiitmcti\o or s:milar re1ief shalt he thrcaieneJ or hait

e:osl vhh rCSpL I to the I atlioltS’ citotemplaled by this Agreement.

Sect ii I )o.i rn is Ins LlOi sh 11 hscc LC( is cii in Juno aid ithct o e s t st uur 10

]uveator.s each of the fttlivsving:

I ) ‘i’ \ L ti 15 i.XLUI c h’ ilL. C nlq 0 in I ‘.i oH i

\ r.iutist \ in icq iii t. Lrt.n tUt tim’ ‘. it—1 bs Itt’ 1

I I los .i t io ufl C jia 1 NI eqoosit Ot’c it Jlu 17 no s hlnj,

iic:ei es anti aptrovais, ilony, in e.oni Cc non itt1 the e.aeeution. dci very and performance by the Company.

mi the vahdite and en litrecabil ity ol, this Agreemerit and the Notes.

ittI C Is t t c liii. tc A i rtmh it ol 911 ii thU olin I tlim t t mt ins (Ii ..d

as of the apheabte C!oing. e erdfing an behaif of the C ‘oropany that the closing conditions: set f’arth

101 I ‘ tiOrt ‘ liii ‘l 01a4 it ci ceo
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(.cUofl 5.( ( tJ)tu)‘flz.:\ 1 rh [1ion ;f tcc’ c

itr:e fl (io: (; thw c t! i,rp;d

ft c jij!ofl u(lla1tJ h, A’n1 ciI!J to h ejfm or irdi’d iii h j

n f t an 1\li (he ia. and die leai 1i1’ aae ‘t’ o.f die C ‘oan hi thi

j\’lifl shalt Pc tine eoiiec t in all a lal cs at toe lime d an f oat ( t’np

sE(:r1()i 4.

.REPRFSENT’ATfl)NS A\J) W’ANRANTIKS ok THE (OMPAi

J:h ret)1t’- i i act rant:, to I \es1or: that tIce tolhwina o!terl Is t!t.. et

,d r lctc s ol tire jItnhd ;rln and in .i irnrl

inn r Ii ,dttrrrr t ft I luor C or II ‘ont. i trta n in [rft ( i p

is a rrrpr mlii in dul nraaniicd. v.tl clis- exjstinu and tn tu rd stir d op .irda 1 te hr o1 tire I ‘r-r’vi tic of

Et itico C limtora, afld has all rer]nisite corpnr:tc powcr and arO burit to own and opet :tc itS pronroles arrd

assets arid 10 earre (‘II tS hi nec as itO’S’ CluilUUctLld aifti tiS I U1T4flultY l OpuseL! in be condatted. lire

(‘o’;pan- is duly qua1 fied and odorized to on h Sitress, sad is in pond st ndin as a ioreip,n cOipuf%tiOii.

in each ju isdiction whtre the nairne of its rtiviths rind cr1 its pro pLI ties (held nv ted and hoed) tme

cmh ii h1ictio:r r’cess.rrs: eacept wheTe the failure lobe so qua fled would not have a Mmnrlrtl Adver4e

[thxi apan rue financial enwdhion or rations oi the ofliprirry a it properties.

Section .1.2 (rrtali;itirtt. lie authorized rirpild of tire (ernpauy c sisi, irtflc date-ly prior

to 11W Ctosing, ot corn mon shares (the (nnnwn Shares”, 2,3 1 5.i%8 thai rn ot which are issued and

t.’utstandjrre inaneditri clv pt or to t he InItial C to A 1 1 he 001st aadinp . ‘omn nn Shares [rave been

duly autho; c’ed ate ftr.ilyraicl and nurirasessaNe and were iroued in rorapliariec with at I appttcaNe fidera!

and riite SCL,UTIIICS laws tisecpt (hr such nutstartdin ( & ‘inn Shot e. thre are no eliot issued and

rtritir-utdi Pquh Securities nithe Company of any kind, class ctr chwaLrcr. there ate no rut’tandirr iii

itirorizec subscriptions. ptiOns, \VltmmlS. rigs. mreeuienI or coitmiunents in which the Company is a

or which arc bindi no. open the (hrmpa;iy pi ovidir far Itre iumnce or redemption of ana Ltlnty

Secut ides. cit any nplims ot ripins with respect thereir ‘ There arc ncr agreements tir ‘s bled the I himpaay ts

a paii or by wldclt it is hound with respeor to the Sc’iilrg. registration or the sale or transtet of on- heady

St’CtttilCS 01 ida (onipany. non atl cinvorsion ot the Notes otto P.quit Secrurties ct the I ‘ciniprucY as

provided fin’ in Lids Agreement such I cjuitv Securities will he duty authori;cni, isilirily issued, and free and

clear ri any 1 ret r when issued in accordance with this Acreen:ent and the Stoics.

Scflty4 Suhridiari. Tire (n’apanv does rico currently own or errttro!, directly Lu

directly. airy itOrret in urn other cotporot hot, partoet ship. trust, loint vetrttttC, I ottited lilrilit cnmpmrv.

an o ic ration. ,rr i’ttrer lrusities entity. ‘lIre (‘nurpan;’ is not, directly or indirectly, a i ciOrot iii any joint

Venture or pat I tiership

Section 4 4 Aulhti:artn’n -l! r.nrjrcrate tretnur requital hr bc tiken by the (‘rnnp.iv to

tint lnrrrie tti {‘OtflO liV Icr enter PItt tIllS Agaetneiti tirI 10 ISSUe tiC N trIes at I lie ‘iO:iflCS hoc bern irke

A It avi:ratt cm the irirt of the ofticen if the (tnpar’.’ troiestrv hrr tie exi cutiofi and delivery cI tics

Act ett’enc, the pertor rio: cc of all cl ‘iltifli loris ol the Cnmtaui to: t1er tIns Ag era ‘cot to be pLrior:ie d as ci

dc 0 lit’ logs, nrt the iscualt e and rldl or :: t tic Netes has b.et taket: itr: Ag’eeurcri and the Notes

when executed rind detivered by the ‘o’npatw, shall ecrnstitute valid and lccya!iv hirrdnng crllipnutlens oft he

(.1101 ran v, en torceable unnitrat die Ch art ptiny itt accortla’ ce with Ii ieir tentis

Section 45 Jide trrPtrrc’rties tid rsets. ‘I lit Chrrcrpmn has ro’d and marketabLe lIla to hr

properties (°•° pl n:rct ast,’ he tinder capitali>’cd Iascs) and has good title 10 :iil its

leasehold interests. Itt ear it ease cr:imect tu nil lions. Tire tansn-lc property arid assets field hi’ the ‘ompany

j’At’it.
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‘ku•y 1o erciccc rerci’rd, (b) reii-ien1 .fn snicb1e ejc:ises ncured on .ehii fihc

flJ (c ir ihcr sndard t9ni(’vtL’ hfj Th ‘ 1C VTki)h’ ui1,1c to 1i eutoyces. Nonc f

ui LJ m flLZLr I ( I r Ii c t ‘ (I 1ic ( i r ll1 l e 1 m d n

cic ndebicd tc’ i1e co .ffccr, niana..r or rnenbcr, r an’ cbcr I ihcir

i, di V; tV )r md irecl]y. ir y I c n ny ;itr 1 cnr acL th e (‘ cer than ‘uc ci;

iclaic ny such ersns ier1ip of Sharcs or othcr sct’tiiics ui thc

Sf’c1I() I .iti.t!Ofl. 1$ fl( pcfl(lBlc ;ctoi, suL ;cccIrig. rititin. ii&ditii,

c}aini c;r:;c or tVeS1).a1):1 beiurc -iny (cryiiita Auii r ç tttc (. onpm;ys

1 ;\ t. tJflLflhI lhk t flCd ii v unt (i) i i t t ini n ‘ f

fl i Jfl ilk r 01 tIlt 0b] ii’ t 1 Ut Ill t1 01 1 Loll oltIliL a I lol h 11 1 41 IL I ootisl’ p

with the mpanv or that could otherwise materially Iinpael the ( on pa v.

hon I ° t Lu t rt t t n t omp iq o as ol s d cnnl ‘a 1 1 lhT Ii

uP Intellectual Prmerv as defined .)Wi that is necessar to the conduct of the i. mpanv’ husnes’ as

now condticied and as presently pivposed 10 he (the ‘‘Compn’ bl!e/h’ni.u1 Pi i’rvJ withciui

fl 1, tol tOP Ot Hill LUiJflcl I or m tht no I dm ip it I 1 Lait P1 ‘iu o I dtm ri

trademark a plical ions, ‘ervice marks, or service mari applicatums, without .ifl VII dation or infringement

to the (ompany) .i[ the rights ot otla No fr’lducT. or service marketed or soki (or proposed to be

ii TKCI.Ll 01 old b ii . nip ti inn cs or ei1l tot itt In) It ense ot nl p ee or v LII irth na y ra h

to tiny patetits. patent :ipbautii)tiS_ ‘nideniar1 trademark applications, tei ice marks, trade na:nes,

o’iitc 11 1id sat at’ lit sr d1n 1111 11 in in h nrl inthcm 110 aid 1StOflfl(t i.)its id

p Ses tt0 luhiJi mit [hI tool ?rtq/ ) ot an tot . p ‘ t so pt th it t th ra itt to mud Il I

patents. patent upphicathIns, trademarks. trademark application. ‘ervice marks, or sersica mark

applications the l LCilUII reptcscfllatitm is made 10 the t !npany’s knewled’e mile, Othcr than with

rspect to connwroatly available soltis are products tinder suindurd end—otto beet code hicetise

< S enitnt I It C IS P i um t dir C’ Oh On I tf ( r’1 a 0 1111 it I Cr11 ta OF I lftL. (ifl liii 111

ill fl tiItti Pt H Ia ii tbo_ ( II 01 tiitt1ttt tot t ropt ft 01 15th a 0 lp3U bt Ul d is 1

to any options. lecises or anrcena’lts of ape kind with respect Iii tic Jmc:hlccteal Property ut any othcr

person. 1 be Cornpw y has t icIt received any wr 1100 COfllfl LOt t3m e iii lLtit4 that IOC (i .u p,tUy has It’iatcd

or be ccii kictine hs buins. v ool violate any of the .itei’inctaoh Property of ,mv ether per0n.

St t non di 0 fnrtiio. c od Con’mlient kiatters. LOICU 1. tiflUUt tOld OITI1C’r (‘tfltCIVtC, consIllUnt

Intl (ill LU f tt h m 0 h c\etUIcJ 01 oteliUlt t%l Ii ipt C nit In I (p it I LII Ofli I I1i d

pmpreidrv LfliOflflPtkILt sUIIsIUIltiaIIV fl tic tortli or forms ijohiicred to the losepors shi current or jtlt1yCr

employee or c.0uL&t nit has sic totted wn ks (it 111 VetI 01115 tiOm hisi or her ass IUi ‘CI it ot i,’0tI1iI’t5 pursuant

to such ugiennent li the (usr1:aIw’s knowledpe, no such employees o; consuitams is in vlulti hereof.

hi Ii (.111111 ii
15 Li II c11ze 401k ts a nohisso S II hP it d WldU I Ii ji et4flLr (10 fte 0” I it

co\eliaTlt or asreeTnem iI.tet widd m.tenatlv titetIme Wit!] suet (Ifli0YCC’( aI)il;tv 1(1 pillulIc the interest

0
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ni & ldtJ I )1 ‘1) ‘ L h ;! p sat,c st it id n i i r a c ufl n ci

“1 au L d L “Nt e -JT U ‘ ‘ i fli L.. 4

!i&’!ase c)rdci or (ii, an hich r’i; i ih’ ‘ c’i ai lien upn nv a.c:i s of flie .r

th(:. :-L1 Cfl’1 , le\LLiion, .tur1i tu t r n ‘ i’ciI (Jt’ fly . peni h r lirst:p1 ice he

(.1)ariy

‘n.. iiOfl -4 V MIII i’i ft ts I ut o r a - i r nmiv md the Ne 1S i’erI I I. C 0

1 I r i ndr di a. Ins’o ii 01 C nntieh or ul tI i actioan to hieh Ih, ( onq in Is i

di I ‘I1’c aN .i tCII Ii OYCII r l 1 it iUiIS 1(1 LII I Iq1.n C\LL c

S25.OflO, (b) the license ofarv lnieliccni,al Prora.Ily to or Iwtn the Eocnpaav othet than qeenses with res pe ct

to commercially available softvnre pmducts under tandarJ end—user occc code license agreewent or

stanefarcf customer terms of service and privacy policies tot Internet Sites, (c) the grant of righi to

m.ani ifac i ire, prcduec, assemble, iicense, market or sell its. n)ducts to an other us sect. ot that ibi it U

I Ofl TI fl’ \ t1s1i iieht UI \tlOfl r i nut kUñL c e nt h. th’an na. a iJj dLftR u 0)

inOem of heanon be the Company vith respect to infri igements I proprietary igi its oJtcr haii standard

customer or chancel gresanents each, a “itiit’rim’ •Igtew,it). 1 he (‘ nq.anv is nut in note: iol [:1 cad

if any Mmeri;il Atireenieo I - F:a lvi alert at Agreement is in full Ii cc at d elect and is eal ore eable by he

I oi fl ii a Li rPaR c_ di it ,Ltt LL_L “15 SIt 5 12’ 1 ).., Dc iJIlltc’, cli ‘ Ii) citcI., 0 kit I

insoN ency, reorganization or rollerS laws of gt’iierill application rr big to or alii_rtiu. the (ijftirct’inent ot

ci CI tars’ rbthts aenernliv, or (ii) the effect ?f rules of law govermrm Die ova.iiabt.tiEy ofe-quicaNe .re

Section &l 3 Olci in I\s sillaints the accuracy of the ivawseninOtins and tarranlies of the

ln ha tam im ciii “P . 1V” lee i let t cc niP 01 IIiC j’ It I 1di ., I iiltt c i1’ tie ci Ici

whicn such Notes ore convertible (collectively, the IxxnoJ ,Vecurithxni are and will he exempt n’oni the

resisnation and prospectus dhvciy rc’qtircrnents tinder appi:cle law, and have been registered at

qualified (or are exellipt ftoc registration end quail Ucu000) 000cr the rep,isIratircn, perinti or quaUfkation

requirements 01 nil applicable SlaIC scnn1 irs laws.

Xcction4. 14 1 icLisuie No representation or warranty made b1’ the Company in I

Agicemeni or the hates or any I naneal tatement, certilicaw. ehed:Pe or exhibit prepared and ifirrhhed

(it ILl be prepared iii it] lam ished by tI ‘ Cemi si Or ts reset iho yes pursuw’1 hetat ii eoniain or Will

can Dun a l.a am rae tuc enwi ,I ct material fact, Or It ii its or ill am it to state a tam erial fact nec’:ssui iii a

I IT PIT I S Cc 0 1’ k t Ii C itt 0 Ibetuti If ct TrtsLid tc 10 111111 (1 ii C Ic 11 t TILC-s H’h1 I tc ch I

vere lmrnishcd.
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REPRESENJAflOS AN)) WARRA,NTWS OF ;NVIS’I ORS

Ditch Jnestat’, fir thai lIiVsic’t alone, atu ts.lrrmttS to tiic (LfuTntIfl tlan as (If lie Initial

(mostitci md any tdml c’losiw:
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SC(1jL1 T c)d \iU t’ I h( iHL [L ;jicv.

i :nir i1I() i1j nd to ieii J.1 nas o ;1l 11 t

d,c terni’t of lhj. eciteit and the Nnte,

). l)uc I ceution. l’hi. ;\.g e ut br’ rsen itv I r&d. esecna’d and cii reJ

h the lme’I et , at d, nj iu dna e’ecet ! ct and Ci ivery by I h ( un pauy. this A element WIll he a vcd 1 d and

letii:e •e ..iiht. at LYii it ie lncsioi. vt rce. ia ara mi tite ii\eicir in an lc ii}i 3cirterais

Stoii 5..i In’estrn9iI trC5e1it;ttiOfls.

i ills 4eeuite.ts mdc \vth the ha ector in reliance pn rho lmaLstur’c

repros ttmtiomm to the (2 intoatmy, iiich 1w sme:i ite lCirwe h v1 the lwasn’r iuch c3thtn. that the

b,sued cc jti5 t be received by curb I eiicr wifl be uarp:irrd fm imc’snncnt im such lnvestors oWn

.iOCotttiL. net as cm nonimuec or aecut. and not with a Cew to the sale or distribution of ape pan theteol. cud

that such )nvo. Wi has atm present I nmlion Isellini. grarliup pdrl a ipabin in, or othersiso distributing the

caine. 13y executine this Atreement, the Investor thither rcpteet;ts that such Investor docs nct Jut’ e an’.

contract. tmndertakmag, recinent. or amranement u liii any person to sell. trilisftmr or grant part iciprinuns to

such ‘e;son or to ati third perron. with tespret to an cfthc- Securities.

(i) The Investor onderstaods that the Issued Securities have mit been egistored undem

apnhccmbte lee on the gunds that the sale pmvided fur in this Agreenieni and the issuance of tssttod

Scent ides lie under is Lxeijll ft.un meistra1ion under aipiiucml.Ie law, and hat the Company rthtecc on

ucit oxetupunit is piedicated in part on the invc&tor repi eseniations set fut t herein, El he ilivesior eaIiye

that the basis thr the exemption may not ha present if. noiw ilijstanciina such tepi evenletPtie.. the lttwcWr

has in mind merely acquirtng the Issued See rides him a fixed or determined pedod itt the finure, or thr a

marl-el ise. t ftr sale ithe mariet does not rise, lie itirm stor dce not have any such inlention.

(c) The hiseslor repm esents and warrants that: (h such luvemstors financul situation i

such that such Invester can u.tftird to heat the economic risk of holding the Isstmd Sec unties purchased ha

such tasestur (hr an ludelittite verlmid of tine uttd sulft’m a cutnpkme bass of such Tnvetors investment in

the Issued Sc’ounttc: Cd) tich liteestot ‘s ‘:nmsvIedge tuni e\pcmienee in flnanciai and busiierc matters ate

such ibtit such Investor is capable of evaluating the merits and rid. ‘ of such hivestors pttrchase ni the

Iscuca ec.tirities as ecateruphued by this Acreement; (liii such Investor understands that such investor’s

pttrchase of the Issued Sccrhes is spectikitive irvesttnent: (tel the purchase ttf the lstmd Securities h>

such investor ito been duly and properly .-uthorized and this Agteemrmerit has been ditis executed by such

Investor or on such Tavestur’s behalf, aii.l coast iUtCS such investor’s valid and legally bhtdinti oil ie,ittion

e nft’rceahie in accordance with its terms’, and (v) such Investor has had an opportunity to ask questicmtis: nd

receive answers front the f’empany regarding the lenns and condittns nIthe s:tle if the Issued Securities.

(d) the Investor understands iltmt the Issue.I St’ourtties may not ho sold, transfri’ed or

otherwise djsp,jsed of uithem.tt. rcgistt’&moii tudor rmp ti able law ci aim excatlioti ihm ctrt a amid dmm in the

abset ice of an ci iOi ve cp isti ation SiSte meir em ceri the I sstied Scenrirk s or an avid table :‘.empt n Ii oat

ragistm ation undet a1.’plic’ahle law, the ls’ucd Scenrit its must be in id itidcfiititeh’, ‘I lie Investor represertt

that, fri the abseitw of an otter I iso rtgi’umam intl statertmet:t coCnmnt iliO ISSUCU Socunt ma tu it ins ester c ill

sell, transfer, or oiheiw dispose ut the Issued Securities only in a manner is itsistetit with time

reprosmrntattttw ct forth hcrirt.

to) I he h;vesttr agrees that tim no event will sui h Investor makL a tmau..Iet 01

dsposiI iou of atm of the hst.ted Secat’itmcc othot than pursuant to an eficti re tegish aticsl statement under

apulicimbic !asvh ttfliesS and Uflili (i) such i,t eon shall Ittue. nnhflctl the Company of I he proposed

disposi don and situ! 1 have fctrn i’,hed the C ii mpm my with a statcinetit 0i’ the c ire urn stances stat amid I ni tlmc’

dispositit tm. and di) if’ reaucamed by ii to Co in Oi) . at ti te expeic a ii’ such Investor or transcrec, such
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I vetor hl1 ave fat nhhd to the ( ty ut it n of corn eel, rocirahiv sat J’ct ry to the

to the effect lh:a sieh tu:fer :uav be oiJc without trtioo tmdut ‘ntlic’abie tan’.

the pro; hflt (‘I tins eetti ¶.‘OI. HO stth upttito’l Shib Lu’ tqt red itt the CCt of

1ri;i(rt n’ade she I veIco :u an Athiis1: och

I 1) “Il.&r Irt ostoi us ia dr fic au s cost hate r’ s:5t i ste Pie .sthv ;OUt5 uce

ni.. %!ij. Ii ‘h Iris se & •
tible ti ill be ited cjtli a I ‘ea:i uh i stiaHe as
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kE( i1SUJL.I) lj’Il )PR Ai1 ( ‘A1I..F. Sb(’1 ik 1TIPS LAV S. i F.FSl’ SF(JJR! 1 IFS

IA V! FF1—N .( çtl YR.H) FOR H\VI’ei e1h- NT AND P101 \S1 Ii A VIPW TO

hIS’! RiPLti 1( )N Oii RI’ SAl AND MA V NO’l’ P1: Si ILD. MORTO’\i iFft

Pt [0011) t ‘ PsTH1 i \1L ‘ OR oIsi\\l’l lRASl I RPH) \\ lh(’ I R

I VP RI(dS IRA if IN S1’JtI FMIIN’J’ OR SLOH rcl;Rfl Ii .5

A1•’iL I(.ATtI 1 Sf.fJ RI’FIES I A, t )R II 15 A \ll..AFlL[1’ ‘“ i:)F .AI’I E[:1tli.’ tctlc

i-RI )ivt ‘1 111. RFOIS’FRi\ i JON i.1Nf)P,R APPLIt.’ARLE S5(,1 tl’lljjS J. AWS.

SPr5..l Gsvci]nscii os ts,Nn eirscnt, uppi vrl in a ii Izalion of or desstiasic’n.

or filing whIt tow state. decal, or fureim goves insental authority on the part ni.’ tise Investor

becuue of tiny special characteristic of the Investor is seijuis cd’m connection with tie valid execution and

delivery of has Agreeiuc’nt b the lsncsi r. cml the cflflctrnanaiiou by the investor of the lraltssi(’iisinS

esntcntplrned hereby and thercby pris’ideri, Itiwever, that the ln estor snakes nc rc-prese tatiosis to the

Company’s compliance with app1icssbk state seewities laws,

i 5.5 1 o’ation 1 here ia c him. aeti on, stih , Pi)reedmf con pluis it. chnt’e it

is:vc’stheatintt pending cs. so lures tie’., k;owicdge, thxe:nencd against in or before any coon cs

adtumu,tratsve aucncy or that tsc ons the relicf’y of this’ Agreement or the right if investor to COICT them

ot crinsunSICW the ti unsaclions contemplated by thesis,

SICTiON 6.

EVENTS OF DEFAUJI’ AN;) REM?D1E

Section 6.1 Events of Ocijuti, ‘I ‘ho ocean once or eiisienec cs[anv one tsr more oflhe following

events shaH constitute an ‘Fuent of Defimit”.

(a) The isilme by the (ni mint’ Is pay the principal aiuourtt of any Nose or inWtei

accrued tlscrtuts when due, and such on—payment roissnucs tin’ a period ouive (5 cekisdas’ dews tlseressflcr;

(it) ‘ibis maccia! breech Tn the (onmasty ot any roprescates ion, warrasiw or covonasI

sst’thc (ompsmv in this Agreement cs’ any Note, and, in the ca.es ole ‘woach nary ss.seh covenant, tim Ibilts e

it 1110 ‘outpatv to nsrr sach breach within ton (tO c_lender days _i’ics reuespt if’ wt Pen notice th.s eci;

Ic’) ‘the crnirreaeesnerst by os egaiises the (‘nmrsa’lv of’ an bsmhntpuv, i:sscIs’cra’y.

urrso’stsessscnt. reorisanizatsosi, receivot ship is P raeodfl’s’,\ unxL’r sm federal sr applh.ahlc stare law

mat remains tnt-dismissed fie a period of s:iIiei (9tP thss; end

i) ‘I’)ie cessaGin ot’th0 tAn’p.irsv’s busiue:. oporsit,ioss:..

Section 6.1 Ressehies si the 1si’est.ot Acesit upon Occuiseitce .I’Lvent is.t’Df’sisit, I a the

Occurrence ct’ rn livent of Do dm11 (s ‘t her iltan ati Event of Dcfstslt descs shed in Sect ion (.1 c or

n,I’d. the irsveston may. 1w ti ruler notice to the (on pss.tw, declare the en he umoont ol’the i lhligatsons,

isw.i iso no, without Ii ciii at jot, he cot ire 1ri a t.’ tail and si I ac.:;ued i sles’c’s:t then toRi as ding under the Notes,

16:45 / / CV 23 989133 / Confirmatiot, Nbr, 3026833/ CLAJB



415

10 he. ad t};o same sir li t erc 00 beem. i; meitely due ‘nd pavaNe in id] by the ( ;mpiy. Wh n

‘. I \ t & J ‘ull de’,c re i&. I J o t o id Lril o u. - to 4 1 trot ‘4 4

ij itiourt ;rs’r. the rrdtc en ipai uod all ieucd iet iln rie1dot

under rho ores stud I therer port bee& to i to med let ely di to and payable tu inh& 01 Cttce t: h od (i LIt tdhrt

;1OV 301ict l)’ 4; u OLin el the Ii rverWr i, ‘. htct ;ietice t. lu. edo; expi cstlv warved the ( ‘on pan’

63 Arrnulmeril ol Aeteralan. he ‘re l0ns uf’ the I tctunL d’ctioii 6.2 ore

rh oct tO 1 cot 41410;) tl at, 31 or pert f the I rbl featrous I nt been dcc lared or have thorvi :0

become inn r;edieu: v tine and pablo Oy rueo’n of the ecorrenan ni any h e; of Ic thu it, the invesb ‘rs,

by written lust: uri1;t eherod to the Comp:’nv tan “Aizmitmorzt NWICo”), n.nrv to the I vesroi’ ,:eic

discrerron. resrind such oe-c oiiIo’i and the uos rivrenf’c’s to all ol the Notes; revlded tied ;t the

tin t 50011 Atriniruent Notice is detivered no ticigmeirt or decree has beer erected tot the r’ov;r;cnt of tiny

monies duo p rtsuant to snob Uhi gttdt 1t45 it ci at ;herewi and no snob ocr to; ‘dial cot slit ole a

o ai’er ol arty night to accejerate tire Not’s in the Ir1rrre a a resrir f tire same t’ae;rt .1 i)eiertl( or arty

sUl)5C.iUcItt I’vont c’t L)elarrir.

Scctron 6.4 mediee, No niehr or remedy ccnft’rred upon or reserced to the hivostors wider

tNs A1.rcemcnt or the Notes is intended to be exelirsive rf an otirer tight or ruuicd;. arid every r ida and

reruedv shall be cumulative: and in add jtion to every otner nieirt or .r emeds given hereunder or new or

hereafter c.Liint. under the Noics. or under oppheahle law. lIvery right and remedy given by this

Agreemuat and the Notes, or under app.icahie law to the hoeser rm to exenrised frost Ibm’ to time and

ts olten r’.. t be deemed e dent bx tte tr &u ul c. 0. 4
.

fl ii tot r’ .i

rt.3.

Section tu5 Coudrret No \‘rtjer, No course o.f dealing on the part if the lnvestoo;, Or tin\

delay or lhih:re on tirer many iflVCStOi 10 exercise arty ofsr;ch Intostci’s rihts, shall o;tcratc ;rs: a wal, or

ufuctr r itrju or remedy or otherwise piejudie; such hrveror ‘s rights, lowers ;rnd rc:nedies, Iftira t or nparr

fails d) O4IV, 45 hen due (alter. at dre extent spccilicrri]v re&uired or provided flu’ irenisurnier. notice aid

oxpiratwil of any applicable cure period), the pcnC;pa: of, or the interest on. the Notes, or 1bPs 10 comply

wIth arty other provision of this Agreement, tire Cunpan eltad pay 0. each applicable tavonter, on dem:nd.

such t:luiticrrai anlOurt3 as ire rteccsary to cover the urtt—0I—picket caste; and expenses, ineltrdino i,irr rot

lirttitcd to. teasortaNe at tonreys’ lees. incurred by st.wh Investor in errftrcine the Notes and/or enileelitip

airy sums doe on the Notes or in ufherwue en ibrcirtg sirefi investor’s rights under this Aereerlient or tire

Notes.

Section 6.6 irrdern.niflcatron. ‘1 he C’flmparr shall indemni 1*, eL ci. and hold harrtless the

Investors arid their respeeti\’e agents. officers, employees ar.;d representatives loom all ckuinvso’id SuitS tot

damages or ioss, and tifm; ill iudgruent’; recovered ihvre’tbr and for expenses in deteutimp any strch chums

or suits, including co;tri costs, attorney. ices. artd tot :n other c.pcnses caused b’ at.i ett or ornisswtt of

the (ompa’iy or its cutrh actors, agents. ofIttors or err’pirvees no cowleel:r:n wrIf; pert rntaTto 01’ the.

Ao.reettiem and the Notes.

SI;( i1t.!\ 7,

(‘oVENi’S A\ I) dJLEMisVt’S.

Seci:on 7. I Rsitnhorcniont ot Fees. rIte C;orrpo’nv hali be rerpansihte for (ii) tic fees and

expenseS of alicrne)s. nec enlents. cotnsUlWntS and any other representative it agent retained by ‘Jr

investors in regard in [his Apr tcruOrtt and (b) the ‘nit tanding Foes owed to P;h.ir ClI I of o pr oxitniate ty

,i5,25t.) lot intellect intl pmpertv legal set vices, and :ii sh fees and expert: es shall be iota by tte C. omlenv

mom the prticocux f the Initial d’1using nit or promptly fihicavitig line initial (Ito tti.

l’Pa.;L 10
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Nu iun 7.2 ‘ c C ois. 1 ce naiU.; and ai ee, dn kr so lufl as an’:

i’ n s r1aaWr’. C ai’n’ ifl n ea ; or (dh.’r1j\• b’ :s2nc’n.

uid (fi othor do nw oj I ‘.vnr wdhua dw iiflcm &‘ orU o fiirrk odi

(ror,, nwn, and uiv och u nns. dn :id icao ; hot u&’h or vote hafl t’e

\oi1 ab no ul flu icee or e1te.t

no rU1•tL11ae LO redon o’ o li. (nT1 , ;

de oc and th. uihuti a onn any nithe tnv’s boihv erLiUes:

sell. dan. hranr :u e c iSi\ v os. thdee a: e1’:Id)er flL1Ci ltd ussLis.

leLlm-de, 0) 101 UUI ape;t th3’ ( inv Or :1’, fl:ijV ntJji than n: oflls: 01

hut ire.”o

(‘I sell, ;en. mu a a. ue. 1ce or cc :nbcr mv a! the ( nijuuvs debts iitle

and interest m and In e ssets ;elating to the lena tented nllne ‘hnulni,’v tfta’ ueW:’.t and the

ciated (twure sv tern. tin rec:ilinr trarO aCt ‘fl set \iecs, UW, p;om U: tt ced lot rv—alC or UCcnSe

It n in I t i i C no ln n odin’ 1 u 1: t o P i t lou I I t h ‘I erfili id I Cht ck o:

at d any con:: a Is ‘rri tIti cd par: it’s such as S ig tiin’ (col lcd vt v. 11::’ “Ptt tel ix P at

(d Jhuidaie to issoIw. ace. ci (I nate or consolidate with or iron, acuniro any

bit: Otg(i;nzatcrrrl ‘a sell or isstic’ U’W Cqtuly Sec ides (idies than itt c mac° 0:: with an Hq• in

IUUU( bwj:

te) ermie, gray: or uiIr the Cai.s awe of an;’ lien, cm urmhra:tce .r other (‘(‘(:0

ilderesi other titan a .Pcrnrt!ed Lien, w:th respect to ray of ho to cdctl j’pc’rties Urn! a:;sets el the

( tt tip tit iii 3 toi Ibid o h ta a I I titm 1 irnk tb.. orn siettl I . nr gr niol to Ii

I okiers or the ‘iOl c a yv. rote ccc uri!v i ni Ctc Nt with recoect to ‘Uwll rOpet’T;c. 01 assetS tIi is se I 1 ci

sach ‘1 bird Party I. len. induction priorhv right. at ync.nt: a

ft inem un’ u ularcnos tar 0dt oxed rrnnev. tither thai (:) urt ant tc Notes itnic I

under this A’recnrent or di) in the ardinun out ol l:iecs, unless such hmddaedtwss is and rcan:dns

s alt: adinne ii iglu f onyt to I he toiet rots to 0’ a ‘.hrdinnticu atrcetnerit ‘in terms tisloCl a; (0

lie investors.

As used herein, ‘‘Peruirted Lien’ means an (m) pL:rcilase money liens r purchase money scuritv

lide uts upon or in nov propert; aec1u:red. h the Company. ii) iOfl for taxes, ;‘o sit cots, or siatilar

charges nut cci due and payable and di h lien of rn:nena]men nwch:an:cs, wamducncr men or other like lien

to ising seeo’ in obligations which are not yet dciincj:enr; proid thit (A) Ihe applicable dtligerion arhes

in tde ordinary ernose ot hsnmesc. c1t) in ilk’ CUsC ui tilt and dii), reterceN arc maintained jib ru’ia’ci to

such i’liy.rllru. in aeeu:rdan:c’ tvhb cncr all3 acecjurcn 3mcc’unarc’ princip1e. (C) such lien or seeuritv

iniare:l is not coated itt enutocican with tIe hnrtaoi:tg ofn’mc and II.)) umcit lien or ,:Ccorts ina’iesI doc

lit m:d:viina::y or cmi tie eereya1c matc:la1lv dtttuu dt’tn the ‘.fue, 550, Or uanscrtmbiliw nI ace US5c[s

ate cabinet In such hem: tu seaur.itv iaiereci

Se tion 7,3 lk!i c: ct Phiancia! Stamcum:etos. The Company c:vcnanis tr:1 :uO’OC s thai tr so

I ‘u:g as cut;’ Note is noniaralinu. the (‘orupm shall, o hum Iuieco (15) days ai:cr Much ‘ I tune 3u,

Scpte’:mhua 30 antI 1 )ceCtnlwr 31. cidivc’rv iii the Investors a anncolrnute0 balance shed ofthc’ Company nod

Ii N nbt idiuries its sf the ud of ead: 5 c’h quartet ly I lol. and ct mw 1 idated stat emc’nts nt huC utliC. am td cuai

flows ol’ the. ( (output I) and us subs jdi:tm: 0’S fl ‘t icIm }C i (:1 and (hr abc C rlemfl dca I nit Itt cure, prcputc’d

in accordaflce with UAAf’ icacept as disclosed 1mm rcasonmiIe defaib therein an! solders In t:oimr:d seat entI

:tndit cadjumsntncms iUd the aI’senee ninnIes thicm’etu 1

I I

Electronically Filed 11/27/2023 16:45 / / CV 23 989133 / Confirmation Nbr. 3026633 I CLAJB
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8 .tien 7.4 13urd .Rj n1aLofl. }.‘olt ?ipir, n ehaif f tLe Ii c

‘i:hL cllC ihr i. ;rv cn the Laiti \rs , i.h i fle (

;c such !:‘ti )r.nc: [d•h) !;r1ik:cr irJNx L t uch tu be sh :u.ri.

ecion 7a ReflIria.. Reenue I Lresh id. In tiw iii the ( nipany hlievc lOtO tO

RcOt of!, ie\enue I le ilJ .n ie.ed o ol t Cc ni’er’ .1. U2 I. ii w;1I tc are rn 1l’Z0 In be

aiecb and ecIivi to the T! wrs it nent We ( on;pat’’ uitieus utho Rttrngvuto;c

tad the ;aftCus Outnreit thereof th R’ itrrhtg Jieeonne StetmeniI. Wit hin the twenty {) da

eri3d aier deli et by the ( ‘ompat et the Re :ing lcvenuo St temen?. the 1veanrs will, in a xv men

flOt.icO To the (‘LaupOm. either a copi the .ict1n’ing R venite Sidewr.ni. or. in the event that the lnvc.;iu

I’d tet hal the Roe ut’i:nu h ovettue tat yii :1 cinactural deset I he n rcancn aNt dcl oil wy pt’ootcol

ad stew tts t ii IU’o in r ut.’ lt,ev nut toitt tie it which he nvcan r’. hel levo shoe Id ht made and tiC hwI

creftr, If the C eliptuw ha not received uc.h nonce ni pi npo.etl adtustmet within neit twQnly O)

;tj\ penod. the Recutritit I<evcnue Stotemeni will be deemed it hdvO been ct and and aercedie by die

s in the ibm in wide h auth Recartiog lvetiiw mine is dctixtt ed by the Cnrtte.m and wilt he

final and bi.ndintz on the ( ompnnv and the lnVeslnfS I lit Company and tlw Investors will negotiate in good

ihnh to tesohe any dispute tver the ij’stors ptopo5ed a(Uustments to Recutitog Reenue Statement.

pie.. ided that dune su h nitfiute jaunt rcao.{vcd within twenty (21)) days totlowing cecipt by the (‘omparl

of the proposed adjnstmeins. the Comp:mv and the investors jointly xviii wiect (or, if the Company and the

Itivestors are unable to agree. the Amerisan Nitanor..i oeiatnn witi select an independent accounting

firm which ltaa not had a nuittelal reiminntldp with the Company, Sellers or any ni their respc tiw A flu liattn

within two d) vetire nt’ncedittf! such sOkiliun (such firm, the .4ccou’rring Firm”i to resolve by urbitiatiun

any reatitninit dispute over rite hiveslors’ ptoposed adjustments. The Accinmtnt Hun wtll ieso]ve ‘he

items itt dispute and render a wrirten report nit the resolved disputed itema tune only ott those disputed

itolliS) wtthin thirty ( 3l) das atter the date on t hR It they are out aeJ n iS soon titereaher as pou.ilie. lit

iesoh ill any d o,)tt1 it ile m. the Accotut u 1 inn ma not a’sign a value to .uia itct: Leatei It at

sI va Inc nr such i;e;n claimed by the Coo many nt I he litycat; ‘rs or less titan die tIt tat jnt v: hi:

such item claimed be the C t.lmpaTly or the I nvestoi s. ‘I he resolution of the dispute in lie Acer unthig I’ irm

will hr final ruth bindirttr upon the (otupaty and the .lnvsarrs except in the case tffiaud or naitltbsi CImt icil

on ni . and jud merit ma be entered an the award. I he cod ot the ,e ices 1 the Aen ttndnr Pit iii witi he

allocated lv the Accounting Fietti between the (‘ontpanv and rite hit esturs itt the sane parpollien that tie

agreate atnount ef such resoi\d thsptticd OtfiS 50 stihututed to tilC Acectmtitg I inn that i’

t.tniiccessfttH disputed by each such party tad finally deterntitwd by the Aeti outing Ftnu) bears to the

total anloutit et such resnia ed dtapuied items at’ sUOiftittctt,

SECTt)N S.

J±R±JIfl1Lii GRLI fl Ni

SccdruS. I Ceroir Thuns Derine..i. \y hen itced iii this Aereemet i the ft iIc1 p cetituli 1

terms shall trove the neanjues inc I ttded:

“otflViate” meant, with cepeot ti amy Petort, (alit Persun titut, d:rectty oi tuditecily, or tInyi

rue 01 ittitre intttmetiiarws, contrnl’; such Pet son, (bt any Perstin dat is controlled by, or it eder coin.mul

control wtth, such Person. wtdfot’ (ci 3elt iii such Person’s dtie or dir tctuts 031 Petsoro ftir,r’Iionin tn

substantially similar rolc and the pottses, naretits:, descetidants and siLiii,a Of etch Cd (icers, direclot a or

other lt tofiS. A I’ers ri shad he leutned to control a Pet son i fsuch Pet sort lSSCtS5 dtrecl Ic Or intiircctlv,

the power to dire.i or emise rb direction ot the manacement arid policiec of ctwh Pe’rsen, whether thmti1.tli

tie nwnc rahi p of voting scent dies, by contract or rrTler’.ise.

BusJne,c Dtit’’ u,ens cecil day of the wed: eac’cpt Sitturdys St:una’s aria doss on a inch hatihttip.

iriadtutiottt are authoriLed by tax’ to close ifl Tile Stile Ott )hi.

PML 12
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iqa’ I-hf ruhni?” fl ‘eans bon; 1de lathn or e.ws of cnn wb th wiia nd

°i 11 s ni 0’ li I (.lntii\• :sues ind ells b.qui L-S and oin ‘h eb

flifl C’cs (t)s cc:i-i1s ot at ‘n-n ‘ ifii (c-line. fir ils i. idaner- ot d& H, be

I non era; ace 1Kil c’01i riCI the siC S

“I’ittiin fIrii/rn fl1afls il () itj o rh 10, I thc & ( npan-. 11)1 fitlY Sr Of rum ilie

iglit icr minI ac -f Cr’iair, erd ny rrn ihies dirot ot ndirecily tnvr’blc

or e.whanf bie taT (With Ot VIihnUt dt1oirr! c-n deraii.n) cbnI shire, 01 the (onipcnv.

“(.44 P” a tr ails gt- net it . i;eeptd cLot nIh ij ri iple: plied on a 001 w;ti mt basis. as SC t 101 lii

0 rillTi_ of te /c.t.. nnhiil I’ rnpe Ihuird of the Aflifiliefma lslmw lCci’eci (‘uldic ,ccrrufliiits

Or in stni ei a ali ol iht iniwtcd L ilhfl op Sa ndo di 11 iiird or hr it respect hO 5 lii c’5’OTS :r’ id dial ate

:;pp(k-iiNc in the rcansicinc os a 01 he hne in tiesdon.

(ar onc?n m/a!ttrrrho,ffr’ nouns 11W (firv(rJilncnt of um nahcit, ploelner.. stehc-_ C its ro Inealiry (iT

r hlm ii 3 II ,l( 9 01 Ul ihieni r lily CT1 fl\ 111110111 rUl th i’no rki awl 0 0 1 o 1

(-Xi raising OCCUti (-C. fegisia iVO ndiuzcl flil lt0i or iidni tral ye itiiithtin of or p01 inuhng Ii’ me

g1V01 iflirot. rgtmIaini i cmmJ3 arc.

Indebic’ilmry nitans (hr niy Persr 1 (a) all indebtedness. whether ot i-it ieprcseWed by bonds.

lJebont1n’5. noe, sec.uTijie. il i vidrmce of indeNedness. hr the rrpaeme.1t if tnonc horwved. rind

th) all indebiediciss scwcd b liens on the Cnrmrnanvs opeiiy other thin Permittiod Lions.

“I. Oil’ 11 saIls anY i rIO raoIi sage, 5Cc 0 lily nil crest, Ia hell, p ienee, rIO lmh ,it t e. crrril it i<fiOil sale

or title ileniiot agieetneril or cisc 01 her i Wrest m property desiened to soctia hi repmrrmrent cii

lndebtedr-ss or any rhem uhicaar:on. whether arisiar.i, h gieotuenl, operation of law or other’.s ire.

‘Materi1 jldverse Elf‘ef means (a) a muteiial adverse effect oil the busIness, operation’..

ropci tieS, rOsets or timemal Cditjofl ofilie ( Otfipane. or (13) tue tflif1LTl%l mpairment oh the irjSiiIlv 1) ol

lie (‘rfll ii re ho pent nm it oblige ti or.’: tmndr lb is A ip eenenl or die N kts or t ih ‘I neush se- hiS CO IOti’O Ci”

c-oIlers any of hle Jbiigcmhirtns.

‘Wii’w’irj’ D1#c” nhcans lit:’ date i)Ithe eighteen i_I I notith rittlllversnr.- r the Fuidetive Daie.

means any and all beichiedness. fnant_ Ia! I iabilfties or paymele of the (_ompafly to

the Ins CStt 15 of the’ Notes 0 every rind, namre and deseriplion, direct or ijtdtc-ei. scuced ot unsecured,

joint several, nint aid several. absointe or Cofluittgr’’tl. dot— or tO become due now existhip or ltcre:.tf.ter

arhirig, under this Arteecmtenl. inc-)u,iirnt WIllittilt inrihelnn ii] and libiieaijC!ls evidenced be

tit Ni tics. tcteetliet with ,mlt ‘Oil :‘Wuh or ,drcei On:-. @Xtefl:clofl—., HlCi 0001. ‘:laih Itti OflS (if 1 r ptc-n ott’: r

COO o.tctich lndt’l’hednc’-oc.

“I1efln!14(i 1_h’;s’ - otoalis I at i..ietl,soulmrn.ls piimdm;.rse nn:;rc ndetc1t1iers Cliii .fittrtsed Ii it’iC

.rIitil;tr5 100t11 rod to fit ,SriiW :110 ctiIC1!fill0il 01 canUul .tssetS be tire (roll aly, (Is) I 1005 ftrt Unc-e fist 001

- I isci tIC eritileSi od in ersid ía ii; by appi t Inn iSe p1 (.‘r.OOrii s dii ipeot IV C titi eteil, <ryan st wh Id

:dcuaic .teSrO,’CS in tcuutdttflce with UAA I havc been estahrlisheti ii ilseresuneble SIltiStOClir) I 0 tIle

1nsottnt-, fc) muredeirnon’s. ncei’ltcni, s’, workers’, rupaunletis. ctiplos on ether lIIt- 1.ices anisng

flainst iho (:rmpaiw in the r.rtdinclry c<murC of’ business, and (d ciCJSOSnS’ :cr CrllT0 puenront of orkei s

cc:tinpe1suIun1. mnc-inrhrvnnn1 j:isernc c If titer ‘:<ittttl sr-emit l’renefd.

Pt stz I1LCI a v trihts ft i I put i IctOt hi rpo ii tirist d <1 r . mji i

011510055 CtU’l an u orporated &ra11r rat itO, assoc- at on, company, 2<1 to er’’hip. joint VOl ‘to To.

—
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(3ocernn tenla I A ath n’tv (cvi Rtlter liati un:1 c dc :d * state. coi nt rnun c ipal tts cr temise ant lot. ud lag.

ccOhuut I titatiot any iti uniethaitv. ici.sicu. agency, body or cia onl ti :rI) or athet t’nlhv.

1nrting K’i uc” tan neviy ac iaeci tat rcrn’ tones ni tla: t

(ad na m ntv cd dc (0 vms) that ar. eriljihk ad diclahie, whit a nutria ot Ott car that

nints (9)h ad cohicli arc atrhjthl to the’ luc Icdx }a(hnn Such Roe Hit’ Rcvonnes wilt be

cIcdatol as ti 1:5% pta. tscw lime tit ‘evinhet 31, 021 and in cirdance with tIAAP, atd as

1 vd in the f tanc Ia I a at omcnt 1 the Ce npanv

.tc:u, i;ig Rcn’ipe’ Threctuthi’ mis kecurrng Revenues u at least i2,5l)Cth.

!CqnIsiti n’icsiors’ nicans die holders of News reprocenhiug. at leral lt.ltv T:eua at (5 ‘‘r of

ale wi rite pri eci :xd niout a of the I otes at the time acisa d

“Sile I r/te ( ‘Omptfl.;V’ urertas Ca) re trot atm (c Sri les of related tt tsachior in hid an\

‘person’ or ‘group” ov.ithin the meruting of Section 13(d) and I 4(d) of the Stcurittes Esharige Aet of

1934. us amended). beetinies lie “huoclkiul iwnei’ (as deIine.1 Li Rule 1 Sd—3 under tic- Securities

fxehon Act of 1934. a, amended), directly or izdiier’dy. of more than SillS of the tandin Fqaity

Securities having the ritht to vote for the etection at members of the Cciprnv’s anagvra, (h) roy

teerganization. merger or ctmsoi idation of the Company, other than a transaction or series of related

trrnrsacdous in which the holders oi the voting LquiIy Seritrities nnsiandhtg Immediately priOr to such

transaction ot series of dared saconsielain. lirmediatch ahcr such tr n,;te.ihn or series ot related

iraurictnn, at 1ao1 a majority ol toe total yodn eareseted to the ontaurndinc votin2 Lt4uity

in such other survivhig or esulling emily or (c) a sale, lease, liceuw cr other disposilicn of all

or subsinitirelb all et the assets of the Cmpinv.

I ‘oucsthin t’t’m’ means (a) a lilly. diluted t mel udira ii Ctirerli1il or es:changeaile l.quity

Secarities, ha exetuding the oks) etei prese valuation at the Company ol $5.t)Od,00l, or lb in the everrI

the Itecurrii1g Rec’emc Ihreshld is uchlved, a fifty—diluted (iixiuding airy curvertihie or exchangeable

Really SecurI:ies, bet c:ei rditt the Notes) oiiterpr:se valuation eithe (oerpeiv if S 10.000_ho

ic-rn. tint are deleted in otIra Secti us of flits Agreement shall have the nermings speci id

there in.

Section t.2 References When used in this Agreement, the words hereof,” ‘iercitt,”

‘‘hereundcr’’ and words of simlar import shah tefrr to this Agreement nsa whole and Ott to any partteolar

provision of this Ag cement. aid I he wards ‘P elide” “Section.” “subscttci,”’criusra’ “Anm’x,”

‘Schedule and “ExhIbit’ rcfdr to Artrc les, Sections. ‘mhseetioas and clauses of. aid Annexes, Schedules

and Exijitac In, this Arireemc’ni t;lns omhcrcvise pe’ifled As used lereti the router gender shall hr

deemed It :icltd the macculine and ftnninine eender,

t”liiCTION %.
M!StiL1.IArSEOUS

SecthnO I \ltnices. All HUIcdS trim] tther cOn}hiO(; aliens wrder this A er,’enictl most be in

writtng and are deemed duly deliver d cc hen (rH cieticwred ff delivered cramal or by narionrity

recognized t\ erright courier service (costs prepaid , di) sea hs electronic email cvhli centrmalica of

transmission by titO t’anslritina equipment mw, the first Harness flay lihov%ng such !ansmacott lithe

date of trunsaRsiun i_s not a Ebisinecs I irty) or it) received di reiccied by the uridresree, if sent by certiflel

mail. ret urn roe ei pt eqoested: I each case to the fltt ‘wiurr idmO eacCS 01 omaha and marked to the attention

ofth: irtihidual (by tanie or tide) derin’ted below tcr to srsch other address, email iii individual as a patty

may thai saute hy nil ice C:’ (lie oIlier pit I is):

Id

16:45 / / CV 23 989133 I Confirmation Nbr 3026833 / CLAJB
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11 t( (I)flk: j1jZ I td

%:() ‘j 20
S&te !(H).-21S
\7weJ , !3 \(;

Atw ()Yefl

L.tiiI; p :-.

.TfI() F:ljX iirt
5 Iinc T)ir1 fL

Scoit ‘1A 0 i P07

R)tI-t AIp(r;

Fui: .ft’0•

;ec!I1 9.1 cit. U IinI 1 lie (npi;y nu it tJ .. ;sin r trnsfec tki

I C,_1)ft 9t 01 hL Nüc, oi o r the it suci p t ‘. i”i ts rd ob1i on 1. i

t ft UflJ ! oh )Ut ihL P1 JT r k c n Si t flf h1 qul.1k 1n skr I ch I ik r tIIW . fl Gi

Ii it ro ul stit.h 1oi’ u U 0 ii II LI iii lit tgr uieat or h_ \ioLs tit lit (1 the

t 0 ‘.ki 1 t (1005 LI tnt3iped 10 iii ‘4oL S 100 1 ‘ di & Ii1 .AJ Hi Së( itt ii S ( S c ii 5 3(t. ‘nd S1 o

‘I) or o i 01 Ito i hri t t TO r to at. hrdrnc v ilhmtt Innil lou’i sot h Inst s in s -ihis Is. mrei s

roatedios. powers or duties hereunder or under the Notes.

,et. to) i 0 SaLt o sos i1d ‘ sst 0’, hi sL1ti aUt s I 11101 i fri lIti 1 i i.. t UI Ut Ut.

IlcIlgnpnn the parties hereto and theft respeotve suecessors and prrmhkd assigns.

Section 9.4 Headinus. The headiuns of the so; anti s sections ot ihjs A erect’ eul are

inserted for coeVenwace only and dtt not totmtitt,W ii part of this Agrecmenl.

Stojia tiniibatts lhajeiitismh i uitt. thi 5u1ctt in owl iii it pi ‘

tilt ot is hi I too itith.s in or t. ii i. i... unit Ott. pt 0 ili..d Stg Ctl i I ill of It i h tot.thei o i.t

one Ugreenicitt. iiie,ksiiaiw es of all parlies need fbi appear on the same cipart. The deli\:er) of

Lilt-ti . (IL tiij iti bV 1. it. iii 1 01 ‘it 1 1 i11501 . Oh J ii t I i1i i OpV of the erdt it p l “ s 11 iOu.

iS US kctive as sientue aito dehvcnnn the counterpart in person.

itt o. tO n1 Sesr thOm 1 hi ‘ .rccmenr logotht r t.s oh t11c Nh te. tnihoO e

the cOUTO aereinwot and understanding between the (oropart and hwesft’rs regardini the it ansuc-twnu

conioumlated tharciru ami supersedes all prior arreemonts and undeustandinps relating to the subject mae or

ht-tto ni inS lidre Pitt ii or limIt moo ut dt- i f ibihis sitib tsp .t to ut it. or mtIrL ol

ro Oi0i of P a \grc it or i s pitt Out of th itl II 00 1k ii of tmp in the jlidit It ‘it C

U 100 ii °tls Oh ohit 3 0 tOns tut tIit \wti lit Ii . er ii s pins loon of this At hi tnt. 11 [1 b.

t k ItO 111K itoh t. iN dat to lit- (\tiflt .t i Pie It. tiinPtit so sit at ii 0 i

It fit CC lu c mU 0 tti ii s Ii ly pi it-Oh t0ft l ntlflI Oj th.. p to e- oud tht. UtUls 10t0 N ‘1

entorccahilitv of the rcnthiin’. hrrntshms shall tint. in :07 way be afktled t r impaired iiane-hv

Xec-ttte1J Vui’thert\ssurancet. 1ror anti a!iet itte date or this rreCmeI.O, upon the reqnosi

olOte JflVUttt’iS, lie t.0lUpihiVi shall execure and delfeer such apreerrens, k.tstrumenls, cioetments and other

wntings as may be Ii asotuNy necessary (it desiratile tn orurtirm and carry out and to eth.etuaw laity the

IfliCflt tutU purposes ot this Agreentori mid the Notes.

Seetow 9i A nt adments. Wtuseis nun QttflsefltS. Any protislon in this Agu reusut if in the

Notes to the contrary uintwifhstaudmrt, changes in or titidiUiis to Iiis Aaieeteenl or the Notes may be made,

and etsunliane wito army ens coma or prove iOu set forth ncu.uli Or theteto by inle a ty may be eU1itlid or

P5Gn 1 5
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rvcd. only with tio ri w ten it ot hoth part. An wal\-Lr or C’ofl$Cit may he gwen hei to

Ol e,t etioo ci c ni1 ‘o is stf. ted therein aid nov w ni’ei or f shot beef ret t’ nih in tiie .5CC tO.

tance nod In the specifio ltnpoe hi v hich

o 90 L ( io ii I 1 o I i of t i { s it 1 r o L

CCtS oi ivpvtCiplc) cOfli ttis Agreen it ;nJ nh manors ricin’ nut of or rcfniuue to :I;is

-i ee iii or t and :! e tuir no. can— c alt ion plote I I:c I lie P0u1@5 ii ei o hereby it; evu iuhl bin it the

e lurisdic non of the i lemi or tntc nuns nl the tnic ot I iNn over 1ti jnoceeding aridn aca f

ni Citit Cur this !cprCerneuui or arty ol uc trour tiuuri nil-mIlled hcicln- ;rnd eo—h pmly bet ehy

recuri)v ;ier es that alt Lhthns in rI-rpoc fsuob pn4 cediru. may be heurd end c nuined in sneb Co

‘rh parties hereto hnrohv irav vaNv;wn ye any nhjeeiiuun which they ma now or iruneofter have to due

0 ol ni on r . d,n 14101 bt i ut hi Oriri’ 01 n J an n t crh iti 4mc 1 & j t hr

coerts has been lmuphl in an inconvenient fm’um. Fach d’tho parties hereto agrees dial a judgment SLict

prceeine may he &nfirced iii otlw’jivtsdictwns be mlii cen the jcdgu’ienl or in any other maimer puvievd

by appikebte low. leach of’ ihc portucw hereto hcreIy irrevocaNy crurisems to process beiris. served by :my

other p1uiv to this Agreement in any prneeedh:g by delivery ot’ a copy Chic-reef in itecoudanee with the

provisions of’ ietnn 9. I

Signature Pats 1’t nw]

P/0:1 Ifi

Etectronjqy(UdLl/27/2023 16:45 / / CV 23 989133 / Confirmation Nbr. 3026833 / CLAJ8



422

IN ‘% ITNESS ‘tJERFOF th parties hereto h:we radNed sAaree:cvi to be e,.ecutad a’d

ueije;e&I I ts narpccive ftieers thuretre duly uthorized,

Ffl.lN PAYMENT Si STEMS I ‘ID.

ttnd by.

C*tl% r:f.4n’

by
--

rarrc: Owen NewnurT

iW t:hief L),(’CtItiVe cffiç

EIectroritijy,Ji$Ø;t127I2O23 tB:45 I iCy 239a9l3zitbnfftmatiowNbraa2&83rr0t43w
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)Sbid

I bw* CUptk

i’nrstoiz
RiheI Alpeit

1 8
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on an A I pnt Trust
i2O2 North oiidaic Road

Sttsdale. A7 h5252

Don Sn.ns
5909 ii’ Morgan Chaso
Ntt) I ra’5is, uitc 5X9fJ

I I.utun. 5r: ??ttO2
.0.

A nd crL.h;o:

19 Fast all’ Rd #785

Phoenix, i,/ 5tH

1.1k (anp Vcto s. 11 C

S iThe Xute R
i)(vcr D1. :9oI

on \Iatt Lnan

I iypc’rion Iiv unen1, I U

720 NI ufin Me

P RNo ‘FX 711O]

Aitiior Lane (iudd

—

Jane ]‘avlor t &aabIe It tst

IM Einw od A-nu I
ci s iH. Ne i’-ik I 2.t7X

- i--5 I

ho i. ])a d I 1aovr aI’io Tn.t doted 2/2S12 51 tI iIfl

J.nuary 3i, I ‘9 ‘: ano.i ci. and i

Scriewbet V. 201
7/9 RiictL I tail

Boukiet. ...(_) $tii)1

TO I’M

S Nnt1. nod .;ddress

‘orL A port
I 2?12 !“Iorih ‘ zjie Road

SoWdlo, ..Z 5152
S -‘00

of 1veiuor(

IUJ)

I/102tt

5255(100

2/1 92021 SI 50.00(1

2/121202 I SI 0Lttfl0

217/2021 $150,000

2!1i12t121 SI 5(000

2/2.1/202]

2/21/2021

1,0(0]

SLj5O,Ut)0

F.oit’)

EIectroiFl/27/2023 16:45/ / CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
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EXHI BIT A4
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WHEREAS, the I CsLOS and the (‘ompnuv desire to enter into this A eadment to amend the

Jreenwtg on the terms and conditions set forth herein: and

WllEfUfA, certain cnpiialized terms used herein shall have the meanings a ‘ibed to theni in [he

Agreement;

AGiEFM INT

NOW, ‘T!UtU(FOJU’ hi cosidcrWon of the mLuai itnises, rotations, “miles.

n-cnants nod cordThons set frth in this Arement mmd for other guod and aIuab!e considetntmon, the

ieeorp( and sulliciency oiwhich ate hereby aeknewiedged. the riks to this Agreement muftud!y ogree as

foflews:

I . ‘Jie definition of 4 ttwitV flate in tire A,i cement. is deleted in its enthetv end me

“.4lawriIt’ Drme’ means 1cy 21, 2Q23.

2. Scetion 6.2 he Agreement is omenmiod 1w cmddmg the following sentence to the end of

Section 6.2:

Upon the occurrence ofen Evemn of.!Jefeuft, the interest rote of each Note shall automarice!Iy, and

without notice. i etease mc eighteen percent (18%).

Pm ineipal Iaimnmee Start Date uf
interest

427

1?TRS’J’ 1f.N])MENT ‘i ‘t nviiRTnft.Ti NOTi l’R(:HA5T 1GflTFMEN’1

This Ph t A.i cinmeim. to t avertiLl Note Pn’eL ;rc. Agicement (:131:. <.4i’tihtoliC i eatercd

into ms td ttte.1’ day ol’ Ftbt 1V. 2023 (1i1m “E/JectA’t Date’) .twelSI Fe.IL t’aynmcmn Systems Lid,, a

Brhinh (nlunmbia eorpomatkm (tim ‘ ompaimy ), and the persons and entties listed on the sehedele ci

invetkws attached bomb as A (each an ‘ijievIoj’” and, collectively, the In’esto,c’\ us such

A may be amended 1mm ocer,lmmeewith tim i’cnveriil!e Note r’at’e1am Aemejoent d’tnd tebrnuv

21, 2021 (the “ilgreeinem’>).

v jib the fo.IIo\vmp

.3. Efk’ctivc Fenvay 1, 2023, all accrued and mpaid interest on each Note shall he added to

the pi:htcipat ha lance of each Note (i.e. capitalized) us set ibr[h below.

Robert Aipem t

Robert / ipert

2,00 Ofl —

$S0.000.t)O

9)21/20

Accrue 1ntcet
thmotmjth and
inamading January
11.

53,795,77

$738.54

56,59912
Robeil AIperi $th0C0C0 1/5/21

Princip;l
flalamico efl’’ative I
i’cbmuary 1, 2023

528,795.77

$56738.%1

$56,599I2

NbT3O2633 1 CLAJS —
—



An4y Craeohiolo 500O0J)V

Ldk Cnop Viure 25,0OC00

LLC

h 0

lves{rnents, !LC

‘11w R, David
}iO)Vr flcvc.ibie

‘!‘rust daled iiiiuy
30, 1997 ns

ctted September

i4, 201%

4 Wthmn foriy—flve 45) dnys of c:feution of this Ai idment, Cenpwiy shnll p;o’1de

1nvetior with 1I of thee inforrnniion required u;d See1lQi %3 of Ike AglCCEient, CD)iC of dl

rpresetetion made b the Conpany to tifrd—pnrth iornhg ttw Co peny’s fliil eedition, nnd

such othe whl hthrmat1on sonubIy requested ty 1nveskr, Withh flfecn ( 5) devs few.u!lou

of this A iethneiit, Cempny siwil provide invesloi. with n sohe<Me of nil eunent shrrehoIder and

dcbtho1ders.

I)on I1 SQ00C100

I,(, ‘ (‘ %il’/2
224 ‘3’ f

Iebi A) )O()QO 2/19/21 $1 8,549 2 $(41,519

Rnbet Atper1 11 12250.00 %f&/22 4A4&39 11o,69839

n Ai,e 1 t t ‘/1 /‘ I I ‘ / 41 ?4 I

2/1 i’ C’ll b,oO4

2)21/21 1b4%3,9I j $16,4%3.9l

2/21/21

2121/21 16444 5%, 164.64

428

‘ Jnmcs W.
Tiy1or Revocable

!Mng Prust deter!

SepteJn)o 25, 2001

io;6oOoo 1isdF si1ss3

$5000000 2J2/%1 36,127.82 ,S%,l27h2

[Srek’/peS ‘o1kcJ

Electronicagtt27j2o23 16:45 1 / CV 23 969133 / Confirmation Nbr 3026833 I CLAJ



IN 1VII’f’1JtSE ViJ1LfZF.OF th; perdos hereto have eatued this Agreemcn to be executed and

detivered by its; respective eflieca; thereunto duly thu5.fredj,

COrvlr’srcv;

IEJX I’A:yrtlErcr SiS’CiMs’ fl).

F3cMi&1Ud

iltfl
——

Nunte: Owe-u wport
uhtI ChieCf%xcetutve Officer

/ CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
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INVEST( )RS!

Vu€t

Ro eH

lt by:

OtUt

A [jè-it Trust

Roman At ptrt

Titk’ irusree & I3enelidary

Diflsyntd by:

&)ott WIL41
Doti awiors

—
by.

#tk.jL1 ‘.cbtLo

-—rcwsISs{ by:

/T

EtktnipAiISruros, LLC

Elk
13v:

Title: roundi n Member

boruSb;ntI by:

(€ti &O1L)L

i!tVCSi}UelttS, LLC

!anyi Caddy
By:

Title:
.. —

PAtfl 4

ElectronIcawuiJ,w4?/2o23 16:45 II CV 23 989133/ Confirmation Nbr. 3026833 / CLAJB
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DocuSigrr

Cci Ufiwite O Cot jietir ii

S

Er5v4ce Id: 301 U53ccA25042( 08040:)032A606501 St?,Ws: Crup3IuU

:lutrject: Cons 34t& ellu’ fl<’a11ne lr& A51k0 idrot ni to 14 1

Client Matter Nunte’:

Source Lnvetr:c.

Decr:rnerd 60.3cr,: 5 Sk:srntute: 8 Lnv-ftpu Or9:r :ter:

C:enlltcate Pure::: 5 In Is: 0 Brrrrn On

ArrtoNiav: Ln:’L;nJ
820 Scull 1 rico Shcc

Envelopeld Steasoing: PleaDed
Stare 009

1 tow Zone: (1 tTC.OG:f0) CaMern ore (US & Cowrdrr)
Charlotte, NC 28202

r!:rr20;arkcrpae,conr

iP Address: 65.1 34.17.46

r c cotd Iracbjn’a “

Status: Original r1nt:le’: SOon Darer i or’atlnn: PocuS%n

2/812023 11:53:10 AM hnandworsjipsrkerpee.corn

SIgnEr Eents , “
S uatorc Ttmes trip

Andy Craccldob (7fy ,

Sent: 210/2023 12:00:31 PM

accracdwtnet
.4d1 CI’’’ Viewed: 21(12023 12:26:16 PM

Security I ouci: Fnait, Account Arrihen:lcatrr,n
“°‘‘“‘ SIgned: 21112023 12:26:30 P14

(Nears)
Lignatuit AthqAion: P40.selneied Style

brIng IP Addrors: 1/4,2012220.127

SMned urlig mobile

ElectronIc Record and Signature Disclosure:

AecopWd: 21u/2021 12:25:16 PM
ID: 1hd0b04d%0’4tt10b29tt7o770f8%Rai

Don Sanders
r’’vrt’tS

Soot: 215(2023 12:00:32 PM

dnr’aiidnrasmhgroup.eorn I Qn, SAn Viowed 216120234:02:27 FM

C

. tvSir, 5,3455
— ,,,,,,,,, , —

irurnouci Owner
lgrsad: irS/dote 4:02:.:’ f$J4

Security Level: Small, ?cco:nt A •tbnntteatinr

ii1nno)
Signatsuc Adaption: Pre.aeiacted Stsle

Using 16 Address: 96.154,47 218

Elec(ronto Record and Signature Oleclosure:

Accepled: 2(5)2023 4:02:21 PM
0: 2590dt19e-62604d/0935u.92241a994 tic

(—fl Sjr.,.5 Si: Seirt; 215/2023 12:00:3z PM

sot (eniornien%jiurnaii.corn I -

Viewed: 21612023 12:23.14 PM

Founding Weather ‘‘‘

Signed. 7/6/2023 12:23:41 PM

E’k C:rrno Vr’alurc.a ac Sirprrture Adusfion: Uptraded SIgnature illiagS

,. d , Lu r PriorI Ate ii i 4 ties I r 41

(None)
ijo:nq iF ,‘ddress: t56,ib.J,1O5, .5,

Etoetronie Record and Siçpiature Disclosure:

Accepted. 2/6/2023 12:23.14 PM

ID: 0e1e4flo4-392c’412eh%0e.6c27d769k,01

Lane Gaddy “‘
Sent: 2/0:2023 12:00.33

ibyaddy@graail.cwr Aith dei€r&r Viewed: 2/6/2023 12:02:35 PM

Manager
— 4’.rans. Signed: 2/61202:1 12:04:00 PM

Se:ur :tt Level: P;nr3l, Anon: nt Authenth:arioo

(None)
Stgrnsue Adaption. Prc’scleclcd Style

Usina tP Address: 10.125.130.218

Ehr:trcnic Record and Signature Dieoesure:

Electronically Filed 11/27/2023 16:45 / / CV 23 989133 / Confirmation Nbr. 3026833 / CLArIS



433

Scmer Evcnts

Accqte:: !M2U23 12:O23% PM
ID: ia244ftha92O:9cft&ic

R. t 1<i c.v:r
She: 2II%C13 2vl 32 LM

ddu@m’ ?. tcvL Vic d %iV%23 4:4:3S Pi’

flCC CI*i

R Dvicl lver .vr2bc 1 rs fcn: ivd $ly

nIy Lw, te:dfl
U’ Vr P Are: l.E*

Ercrft Prl SI at.u LJure
ApkL 21?12’)2 449:3% PM

IP:

lxr1 Aiet•n;
Sent: 2A?23%3 1D.4 PM

( tvl: U viç PM

(*0
ncd: 2,62i%3 3:14:%5 PM

CIJi% Prr{, LIC
—

Srnture Aii : te ted %tyle

Secirlty LevI: I naIl, 1ccc. t AhanicUtn
IP AtItes: 1 7fl,2iO247.1 ,C

Ecrc;t lerd nd S akir iuri:

AGoepluth 2t6/2fJ33 3’.14:O PM

ID: cO3a7-44%2-nV1.6O2634Th43W4

R.inn Alpt ç
Sel: 2iG/%023 1%:(P):33 PM

Vl 2i6/03 12:04:0% PM
—

tiMw & Enadacy
Snnr. 3 1z::J

Scurily A:tM A1lIlIen

(NO)
Ute pvv Slyle

IJ%nç P AddT: 24.i %O7,9

Erenlc ord arcl 3aiurc Dtouce:

Acepl 2/1i12023 l2:04:C4 PM

ID: %1
%ent: %%/2023 12:03:34 PM

Reent: %ftP2023 %:41:5OAM

Ve:ed: 2I%2023 10:02 03 AM

Scuriiy level: Em:4l, Aceunt AhnkMi
Slnod: %!%/20%S 10:03:21 AM

(NQre)
Snatur Meptior,: Urwn n Devn

UsIng JP Ale; 724. 11 %.24 1

SPjnec using mnhII

EIonic crd and S jn in

Acod: 2t(I202i 9:47:10AM
li): lad %0304bi sa5%-972h6Ef/h83

p Sner Ew rt
Tnestat p

Etoi F’ crt
T.stanp

Aicnt D’l cry Sd Tnam

r)icCdar li.iery L ent tstic T1%.tanz

£erhfd ueh, ry £ ants Stati

‘rbon Copy Ert
1rnp

‘Th1

Electronically Filed 11/27/2023 16:45 / / CV 23 989133/ Confirmation Nbr. 3026833? CLAJB
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1)e o. 1!3i2fl 1 1

c t 5ti’ Jr ii c C)dty. ‘i 5-5cc -: !cc

1ECThONC ECORD AND SJCN PUif DI%CLOSURIi

Trm dme Lu tinie. I kcr nc ;i;r. & Ber ucin LLP (vc> us us c pany) may he requis c S by

law to ps nvide to you certain ‘v itten i rices or is sores, Dc’serihed etow re the term; and

condjtions for m’ovidiiu Lu you such .ao{iectL and ni w:es rnicsc1ty through your

DarnS ign. Inc. I)ocuS n) Pxps ess rwi cecunt, Pleis-ic read tiw iii Prmatiou c’inw carefully

and thou nI’ly, and it you r an ns’ras this stiuss eke-t at eally to your S tNiactLon ems

to Sl1t-c tC1flS OOCI COnditIons, asc (OiSOtln VOW’ gre’iSt by CIIC i3h thc 1

button at the bottom of this doesune’s’:,

(;ih per etsies

i\t any Inne, you may equr’ horn us a sper copy ot any rerced provided us made allable

c1ettoutca1 iv to von by us. For such copies, as long as you sue sin authorized tiser of the

LtecuSgn System yen wdl have the ability to download and print any dorumc-nts we send to you

through your I)ocuS ign user account ibr a limited period o( time (usually 30 days) alter ruc’h

documents are first sent to you. After such nine, if you wish los us to send you paper copies of

nsiy such docusnents 1mm cnn’ cilnc to you, you will be charged a $000 pcr•psgc fee. You may

request delives of such paper copies from us by foi!uwing the inocdure described below.

Withdrawing your consent

If you decide to recesve notices and disc sums from us clecflonicn]iy, you may at. uny time

liange veto mind and tell us that thereafter you WLi!It to receive required aotscës and <liselusures

only in paper format, lTcw you must inform us of your decision to receive future notices and

in paper lot mat ans withrhaw your cern-sent to receIve notices and diseh)surcs

elects icalls is described below,

seienccs of changing your nihid

if you elect, to reed cc requited notices and disclosus es oily ni paper lormat, it will slow the

speed at whicti we can complete ccitai ti steps in transactions with you and delivering services to

you becmuse we will uced Itrct to send the “ec;’sirtd notices or dic!osure to you in paper Ii’rnmsu,

and then wait until we receive back from you your acknowledgment f your receipt ol such

paper notices or dsscosurcs. To indicate- to us that you arc changing your mind, you must

withdraw vow’ consent using the DocuSign ‘Withdraw Consent’ fbrm on i,he signing page uf your

DocuSign account. This will indicate to us that you have withdrawn your consent w receive

required notices and disclosures electronically frc;ro us and you will no longer be able to use your

L)ocuSign Express user ecount to receivt, required notices arid consents ehec’tronkahly front us

or to sign elect re’siicaliy documents ftos’n us.

All r uiees and disetosures will be s’nt to you lcc( reii1eahly

I iniess you tell us otherwise in accordance with the procedures described hetei, we- wi H pro’ide

euettomr.eHy to von through yasir DocuSign user account all required notices, disclosures.

authorr,esions, aeknowie;ipemems, and other dacunients that ate required to be provided ca’

made availab1 to ycu during the cosuse of’ our relationship witl you. To reduce the chance of

you irasdvertesuly nut receiving any notice or disclosure, we prof to provide all of ii’C ieqcui’ed

noOces susd disciosuics to you by the same method and to the sOnte address that von have given

us, Thrum, you can i eeive all the disclosures and notieCs electronically or hr paper format through

the paper mail divi”y sysrem. If you do not agree with this pi’tmcess. please lot us Huow as

described below, Please also see the paragraph irunwdiateiy aticce that describes the

consequences of your electing nt to receive delivery of the notices cud discIosrne’

filCOtt’O!liCLtl H,’ f’n:ni us,
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TI;v tc cø PrkfT Poe A.dins & ieritcin iiJ

Y,ii iy c()ria:.t k) u k’v fyeir a o Icv we n.iy coiact you

t) eqc•S J)]’)(L’ e(;pe ol at und ki ?ithcIra yrur i’Ior

Lecvc .t{Jtj(s ud di1ttt e1eoto Ic.. ly

()t11Ci l bY eIh1} icage

To idvie Pa Pe PoeAdnins & Be r LP of your mnv cmaii in dress

To Jul us know of a ehate in yaur e-tnail addreas where we should send not cas and dcloures

decounicall to you, you must send an email age to us at ipiohmeyei (sparmpaacont

and in the hedv of suet request on must state: your previous e—mail audruss. your new couaii

address. We tb not reçure any other i ormotien fin you to ohang your ennui ofhhr55,.

LH CdOo & 0 hd I J)(u l pi It r 100 1 U1f, io Vu 1 I (‘ unit lth o hL tcfLd

a j lSj ‘j. t h olto’ n Ow oc s Ii Jn Lir u mati in I JOt S 11

rf) juest aper et nics from aker Poe Adants & nstin LLP

To renuesi deli very from us of paper copies of the notices and disclosures previously provided

by us to von eketricaHy. von mast send us an c—mail to skiplohmcyer@pnrkerpoeeoni and in

the body of such request you must slate your e—mail ac.ldress, full name, US Postal address, and

telephone number, We will hi von far any fees at that thne, if any.

To Widraw your eanseilt with Parker Poe Adain & Hcrnstcn LLP

in nl i in us tat %0U ro h ngLr t In ict it’ e luwft notlii s md d eosm in c . twmc

format you may:

1. Uetiine to sign a doamnent (mm within your Decuyiyo account, and on the subsequent

page, select the chukbox Indinating you wish to withdraw our consent, or you may;

ii. send us an e—mail to st:ipJolimeyerir p: kcroa.cnm and in the body ol such request you

lutist stole your e—mail. hill name, 15 Postal Address, teleohonc number. and aCCouftt

number We do not need any other information from you to wubtiraw consent.. The

consequcnec of your withdrawing conseOt for online documents will be that transactions

may take a longer time to process..

d —

Ooeradna Ststems: Windows%OdO? or Wimows)LP?

bio s1% (fri tcLIi S lnj net L d’ ci 6 0? ri o’ e

T3rowsc;’s (fur SIGNh.RSP lintemet Explorer C)?. MoalihI FimePm I

NutSca;e ‘1,2. tot above)

I —

*
—

s to .i 110 lU0’LL> tint

S iii F in ISOO x 6dd rim mat

Enabled SeonrPv Smtins;
Al!ow per session cookies

rUsers accssing the internet behind a Proxy

Sri ri mu t enob: WI FP I Sili 0r’> no

I m’nxv connection

These mininnim requiremeni rue stthtcct to chuagu, IC these requuemcnts change, we wit)

provide on with ati mum! message itt the etfInli dcitess we have on iile for you at that time

pi’ovdnis you with the revised hardware and software reqtm’emenls, at wh7ch titno on will

have the right to withdmavi your conceitt,
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A:kowkdehg your i .ess and conet to receive niuterinls eericu1ly

To contirm to us hat von can access lids intb motion eloetronicohy. which will be sirni]ar to

othet clecroic ti csnd disciosores that we will rrovide to you, please veril that you

were ahc to read this leetronlc disclosure od that you also were able to n lot o paper or

clern ronicall save this page for your iiaurn r reuce and access or that you were able to

e mail this sciosuic and consent o an address where you will be able. to print on anti or

save it fur yom futnie tot crenee and access. Fm titer, If ou consent to Jec’ei\itw notices and

disclosures exclusively in electronic fconn on thc teons and conditions described above’,

please let, us know 1w clicking the ‘1 agree button below.

iy checking the !J Agrec box I confirm that:

I can access and read this UJecinmie CONSENT TO ELECIRONIC .RECLI.PT OP

ELECTRON IC RECUR!) ANT) SIGNATURE DISC! OSURFS document; and

I can p mt on papcr the disclosure or save m send the dise]osore to a place where I can

i mt it, for future. rdtence and access; and

Until rn unless I notify .Parkci Poe Adams & Bernstein LLP as described above, I

consent to receive horn e:clusivcly through electronic means all notices, discosuret,

atjthonzntons, acknowledgements, and other docum-nts thra are required to be

provided or made. avrdlahe to me by Parker Poe Adams & Bet orcin LLP during the

course of my relationship with you.

Electronically Filed 1 1I27.2023 16:45 I I CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
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EXHIBIT A-3
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SECOND AM ENDMENT TO c NVEJ.TLtLE NOTE PURCl4AtE AkEEMENT

crLvz,zr:t --••-•———---
--.- - .—-—-•_-—--_-—--.

-

-

This Second Amendment to Convertible Note Put-chase Agrerment (lids “Am en() is eilered

into as of the — day of May, 2023 (the ‘Effecth’t Date”) btwecn Felix Payment Systems LttL, a British

Colurnble q,oraton (th Cøtiq;any”), and the pesons and entities Hated on the schedule of investo

attached hereto as Schedule A (each an veetor” and, collectivaly, the “Iniessj, as such Schedule A

ma be amended in accordance with the Cot’ rtthie Note Eurchase Aareement dated Fehruar 21, 202i

(the Agreemern”).

RECITAlS

WHEREAS, the Investors and the Company deske to enter into tHs Amendment to ainertd the

Agreement on the terms ad condtions set forth herein; and

WUEREAS, certain capitalized terms used herein shall have the nicanings ascribed tc them in the

Agreement;

AGREEMENT

NOW, THEREfORE, in consideration of the mutual promises, representations, warranties,

covenantS and conditions set forth in this Agreement and for other good and vah.mble consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement muwafly agree as

follows:

I. The definition of Maturity Date in the Agreement is deleted in its enurety and replaced

with the foHowing

“MxIsiriy Tha’e” means August 21, 2023.

2. Within ten (10) days of execution of this Amendment, Company shall pro-ide im’estors

wIth all of the iifannaüon required under Section 7,3 of the Agree!rent. copies of all representations made

by the Company to third-parties concerning the Company’s financial condltin, and such other financial

information reasonably requested by Investors. Within five (5) days of execution of this Amendniett,

Company shall provide Investors with a schedule of all current shareholders and debtholders, Failure to

provide any of this infnnatic shall be no imniedinie default of the Agttemeot.

Signature Pages foflowj

ETectroni9flt262316 / I CV23 989133 /Confirmation Nbr,3026833/CLAJB
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lt’ wFN1SS ih rtis hcwtc’ h’ caused this AgreHeflt t b executed md

de’eed by it reptedv 1cs Lheeumo duly uhurized.

FEliX PA’’MET SSTFMS LTD

dv:
(hven N@wptwt

Titks Chief Executive Qffk

16:45 / / CV 23 9891331 Confirmation Nbr. 3026833 / CLAJB
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N VETORS;

1otri AJpr

- —

Rorñh Ar1et Tust

[3v
rtci.n Apett

‘LWe: Tnstee & Beneficiary

/
7 —

Don Sanders

Andy Cracchioo

çd

Eik Crimp Ventuns, LLC

Fotrndnq Meiber
1 tIe:

q

iypcrion 1nvsr eits. l.LC

Ttk .inger

Electrona1.el7/2O23 16:45 / / CV 23 989133/ Conflrmaton Nbr. 3020833 / CLAJO
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1 d. d H f ,a bit. I ri tet

Januwv Mi, I is cdt.d znd 1tcd

Sp1btr 14, 2012

By:

___________

Ttic:

The James W Taylor Rcvocabh I ving friist

dated September25. 2001

Title:

_____

pAor 4

Eiectron114F1iW27/2023 16:45 I / CV 23989133! Contirmation Nbr. 3026833 / CLAJE
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TiteR. David I [onver cabIe Trust :kd

•nui’y 30, i 947 as i ded and restae.d

Sencmbei 1 4, 101 2

13y:

Tbe J:nncs \V. Tay1r x’uhle Living Trust

thied Septe; ber25, 2001

Seanus
By:

Trustee
Title:

_____
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EXHIBIT B-i
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‘1 •IJ5 Y1’f AND 1 1.. S.Lt 1Rl 1 [S SSU.ADL•f UP)N 1it CO’ERS1()N JR[<)! TAV NO]

h 1 (rlS L1J 0 t \ I h 1 01 r fl 1O \Pi’J 1 I t V ft f
I M iL U I H I \\ ( I \ i I I I J I RI S \i \ N

I) Y)1 1) 0 I l.l IR \1 1 T[l D ii l)(( i OR l1’i OH u I 0 -‘ (11
I I ll I I 0 \L)] , I’ U \( I A’ U 10 0 PI I -t (I Pl I ft c r A\ I UPt

11, I i t lt 1 P1 ( “tP’ HO’ S sO If I P lu\ IrLI Hi
1 .i t

r It I l p s 1 1 c’t N i r i 1

J A( 11\’ K tIlT I’’-. ri [H s I Si ll ( u I H’ S \I I Ol 1 R i R I t ) 31 OR
H 1J 19 t I Ittr t Of t’ ST %P ‘111 I H ( 1 1’ 1) “1 H k i Si i L

liil i/s VvS.

c/’OWERTIBI is ROM FSSOR’1 NOl 1t

,S2’M00.0h jebruar II, 2011

EJix Payment SVSi(ifl)s lid., a Rritih oiuinhia corporation the ‘C’ompwni. heothy promises
to pay to the order o Robert A1pri (rite “InvL’s,r), the principal snot of Pwcntv Pive Ihousatni Dollars
(525,t)00flO), on or aJter the date bereot tocether with hoerest thereon ealculated from September
2020 in accordance with the powisioIis of tIns ( hmvertiNe Pr’.mtssaiy Note (this “Ivofc’ fins Note is
jssud pm snout to a cerlail; Convertible. Note i’trdhasc reemettt. dated cc of the dale hereof (as
imded, resuae.mcoilicd na spplementei. ny and among the Otmpany and the lncs1or (the
Pnrcha.w 4r’amenf”) and is also a ‘Wote,” as defined therein. I erms tot deftried here n thai I have the

meinp gi’eu them in rite Puf clime Agretment.

I he fhfloeing is a staluitenc of the rithis uf’ ic Investor and the conditions to svhich th;s Note is
suhicet, and to which the investor. l.y the aceeptatac ot this Note, agreos

L Interest. I7ntii the. earlier of (at ct:rnersion of this 1te in accoulattee with Section 4 or (hf
the paymeni in full of’ the outslandinf obligations under this Now., nierast shall ceeue on the unpaid,
eutstandi ott rincipal ani otmi of this Note from the dale hereof at a rate equal to six percent (6’b) per
armurn, computed on the basis of a 3(’—dwv year. cerueU hrereI on this Note shall be due and payable
as act ftih herein.

2. ri’ineitis.

(a) 1inndtotv Rope tnen1 T.tiks this: Nate is pre’uusiy converted in
accordaNce with Section 4, the entire outatartdiitc pi iuctpnl turount of this Note, logelner ‘.sith all acerneri
and tu tpwd i nIcres I thereon si al I he due an pa1 e on the earlrer o I of the Ma: iritv I $ (iii a Sale of
the (,0t and Ciii an ltvenl rI I )ofauh, itt wlitch the Notes have been aeceleramd by the Inveetor or
autontahtatlv dcecleraled in accordance ss Ni the pt ovi ‘rn II the Purehase Agreement.

fh No t )pl ional P.rcpayments. ‘I he Oonipeny in av not prep this Now without the
prior wu tier 4 Iflatrtt i) he Investor.

(C:) Appheotron of Prvtiwiii.. All pndtal itaynlenti, (whether nawdatnry or
othen ise) shall be paid artd applied i) flrsr, to the eimbwsement of any expenses or c aix ofcollOcti a
or c- nba to which Ihe Investor is entitled, {Ii’i second, to mc rited and unpaid merrct cr1 the Noie

and (it it I ho), lii the oonct nd aol itnI f the Note

Electrorilff!y fifed 11/27/2023 16:45 / /CV 23 989133! Confirmation Nbr, 3026833 / CLAJB
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3. Fvcn%..:. ol Iftiit” 1p011 Ihe occuvrent’c of n f s soi rt.h
h Sec t•iLI 6 tt u I e. vcs or hfl be kd (he ic ieii ovided 1t n
1ll A L I. it U h1H1 fl h I d ‘ n i i

4.

\ ) ( I on’ L ‘fl r I cjLt F g ii th i ( ‘

(fl Iil’ 1\ <iTs I p I 1fldfl(l1}J [ I tUC 1 1’ c tic d i.. p <d n
c(•’rueJ TI ri(’st ii ‘ this Ji: } e :ouvci . a ht o t[ 1tq isi n v

f( hi J Hi t1 PL?U1 m ii J q cnnu s d m
ii 2L:iig I n i: nce ‘th th nu u I I .(if’a o f t he J he :ien ct.

il ()ptuB ( •}versiou prinr to iturih i):-. I nc Orie r
L -‘ k h t ( fad I tu ux ( )1k l1 flL )fl(N Ii di it 1)tc tia. tt iui

1” flC p:i ut nd rued ad ;n paid i u:1r NJt e he ccrti 1 e, ibc piu n nf I

etst 1tVe()r tqiiy Sct !ie fthc (‘pany in ccdanc irh Jie uf Sci on I %( 5)
j th uic•tase !ui e•nent.

(c) Utiin ‘ erton upon the Oc settee of a Sue of (he Company
Ntwithtara.tin any proeisani of tins Note or the Pucchae Agreement to the contrary, in the event ot a
Sale of the Company pt-ton to he ovetsien or repayment in full of’ tIns Nine, in lieu of the Sale Payment,
.1 te out h at diiq pri nnipu.i anout it and at’ct tied and unpaid interest under this Note ‘l tel I be con emil Sic, at

pi ion of the Requi .ite I nvest4 irs. into Eq ui 1)’ Securi tics o± the C&nrpai ty it acco; canoe wit S the terms
1 6(c) ni the Punha;e Anreemeni,

5. Au’ntenis. No amen mont or waiver of’ any trovision of this Note, nor COOCOOt to
any departure by the Compote henefrum. shall in any event he eiA’ctive unless the same shall be in
writing in tifofnctv with Soctin:i °Jt of the Th;ei tse Agreement. Such vai von or consent shall he
cfi&tive only in the spochic instance and far the specilIc purpose flar which given.

(. Severabilit, If any term, covenant or provtsion contuic ted n this Note, or die
application thereof to any Person or citcumetance. shall be determined to be void, invalid, iliegal or
unenfrnteal.ie to arty extent cr shall otitervise operate to invalidate this Note. in whole or part, then such
1mm, coveHuilt ta provision uttly shall be ckcmed not contained in this Note; the rentainder of this Note
thall remain operative and in full fhrce and effect and shall be enforced to the greatest extent permitted by
law as if such clause or p vtstofl i;ad never been contained herein or therein: and the application of roeS
term. covenant or provision Ic’ other Pcrcons or cirotimniances shall not he nifectcu, inipinred or
thereby,

7. Ca pt inns, She capt ions 1’ Sea Jh tar at bc bc’ flHi rig ‘i any sect ion r von inn of atm
see Ion in this Note tire hi the convenience of the Company at td the Investor and for purpose of’ re.tervuec
univ and shall net limit or 01 tOr\t ire ahici the meaning of the ptovision of thr Nc’to.

2. tIsu i-v Suvities (Inure. ft is the iuW:niinn of the p;ttlier hereto to corn ply with apphcaNe
state arid fladral usury tans front time to time in effect, Aoaordinlv, notwithrtand inc an provision to
the contrary in this Note or the Purchase Agreement or any other doe utnent related ocreto, in rn count
I iviudut I it tot 10 0 d 0 1111 i n ci ot icc_v te u n it h imkuit’, o sot oSlo tint id S ‘- I hOt

or any sorb oths.t dounment requite the payment or flC’rruit the collection or receipt of homer; in excess cf
h hti est I v ii r,f f rue en t rcc itsi ctcC I ei - er lit’ R\ ton of tht Nov ot _ rn oil

dccun tOOt I rtairtifle hëi a vd IL provide tuir 15. jaymen I ct1 heut on cr recenci I mte i’CSt in excess of the

EIectroiUyLlqql/27f2o23 16:45 / / CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
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C nninan c.iistd this O bc sied a 1 di ; date di’

I Cli X C\ s\sli:ls I ‘Ii).

N;mw: Owti Ncwpoi
Fiti. t f.cciivc. f_)iIe.
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EXHIBIT B4
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‘i}IIS 4()fl: [) ‘JilL SJ( RirILs ISSI \t31.i L )N T[1E (CYN\’LRSIONJ HLRi ;V HAVE
HI I R i I I1 ) i R E d Sit k} I ti ‘ () t \S N[i ) } JjT ,4(
p [)i H’ \J ( U I I S \ “ of R N AL ‘ 1HEI <- 1 [ ‘ I ‘ N

0 l U 0 l U ll lV R 1 I 10 1 D ETh i\ ii’ ( 3 il ( I J LsC
P k oil Lu I N)1 Ii d ;& I NI) “1 IU t 1411 fA II I lit ‘I ‘, I V

Iii 1sJ I I I Il\ J l.l (0- 1 II \ ‘1 \ I n Ni t’R \N 1 1 )?\ iii PH hI I
I --11k (1 I II S ,tI I RtlITS Riut I’ I. I\ GPIHUr%i fl tO jj ‘S(’:\ 1j ‘

I 1St t 1’ R l.t 111L l’i I Ii. 1I \ I ‘I’ It OffI “- 1 f (YR TR1-I P 01 l)u[ or
l3 P131 t, P \ ul lf \‘a ( )IPI II S 1 TIP . I !. i N’ \PU P. \bl r S1]L

ts i !\VS.

co )VERi1BLE PROMISSORY NoTE

S5UMIB 3_fl February 2 1. 20% 1

Fal ix Payment Systems i ld., a Rtitish Coiumbni 3 ttJ’6 the “CompUni”), herrhy promises
to pay to the order of Robert A Ipert (the “Inw.tt’r’), the principal sum oi HIiy ihousatid [)nlhirs
($tt)u.ti(fl. on or alter the date iwreof_ Ioge0wr with IntCrcst thereon calculated 1mm 1 )ecenther 2
2020 in accurdatict- with the previsions of this Convertible Pminissorv Note (6 his A’ore”. 1 his Note is

i’n Ic a lain Convertible Note Pnvhase Agreement. dated as of the date hereof {a
d a t 3k I In lftCc1 or —upplerm_nit _J s It d t meg thL un1 3 e 91k1 ti 140 Su4 I

Pur4we Areem4’m”) and is also a Ntte,” as defined therein. lamis iot defined herr n shall have the
t1lC33I1flg en them in the Purchase Agreement.

Ibe following 15 6 SLlIrlHCtlt ol ihe tights ‘If the bivestor and ti,e conditions to winch tIns Note is
suhleci, and in which the Investor, by the acceplanre 01 his Note. agrees:

1. hiterest. i]nnl the earlier oi (a) cowersmn ct this Note in accordance with Section 4 or (b
the poemem in Intl of the omsiandino obligmions under this Note, interest shall accrue on the unpaid_
(ItStIOldin1i princpaI antonio of tins Nie fni the nOte hareol at a rate cquai to six pertcn1 (ii%) ‘er

annum. computed en the. basis (f1 ‘ha—Ja year, Atm ned interest on ths Note shati he due and payable
as set thrtO hcretn.

2. Pt ments.

ía) Mandatory Rc;ninvnts. litiless this Note is previously converted in
neacrdance with Sari ion 0. the entire outstanding principal amount of thts Note. tcethe, with all actrted
and m:pn:a Imeftal thereon, LnI1 be doe and zr aNa the earlier of t:) t}ie Maturity i)aie (ii) a Sale ol
the Cmnpaiv: and tub an F:eent of betault itt whicl.i the NoSis hiu a been accelerated b the investor or

:;utol nut ical 4y cc-i eraftrl in arc&n dance with the p1 ut isløt r of the Purchase Ai cetrient.

iL) No tJptio.nal [f-eL6an ments. I’hc (.otnpany nitty not prepay this Note without. the
prior Wi itei eOIiSert ol I h; I tit :s;or.

(C) Application of Pavm ent A if patiiai payments f whether mar edatcrv or
otherwise) shati be pad and uf’plied ;e arti. to he ieimbursetnent o1 any txpe;sea or costs 1 caileetion
03 L ofireameut to which tue h \ottor is iit1e). Ott) SCttOfith to ac(1t’ed 5flJ 33 paid nICCCSI of ti at

md iii third, to the p;mctal otnount of the Note,
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I .Fvnts i i)ft; 1ji the otr j’ jft t fl1b

fl (i! 0 •i he P:hse i\ I i vsI ha 1) Le ‘ui k1 to ti cti i1e;i f ii he
Puic s )t i; 1 in ut h i& d u id r t 2 1 th iit h
A,i

a) )pn upon f;quity Fincn. in ever tnipw
Lfl F1iT & I tii t\ In ll H Ht f ) ih. rutit I i_ . ntt iidi

•crntd arid i.fl1f)(t rc’ret iier 1ote he cnvctibk, i ii f iepñshe
t t’ L1hL fl L h Aain) n he tti Sc tris ‘I i e ‘ i i

T mnancing Iii c(1LucC h ie terts ul’ eciin 1 ufi he iciise i\gernni.

(b) Opti()I (irS)ll pnor o J1aLirty I.)ite. If rt soooer repaid or
Lt \ ( tLt )u ihiad i ca t jp o )ti i u \I ti it ) otI nhno
)tcJ)u ai)l ZiflJ rued od utjid intersI ndr i1s sh]1 be converIll)1c. ai the option Ihe
ui Ic it sm ml I mm ‘imtn ol tao ( tm in ! ‘1aacc nh tin ‘ ri ts ot ‘ec,uci I t
of the I irvh.ase Agreement.

to) Optional C. orsion tpon the Occurrence of a Sale of the Conipanv.
Ntwithsiine: any provision of this Jt or the Pmirchase Ageemeril to the contrary, in the event of a
Sale of the f inmpanv pror to the conversion or repsymem in full of this Note, in Hcu of the Ifak Payment,
the outstanding 1 rincipa! amount and aecrued and unpaid i.naresI under this Nose shall be conveatiNe. at
the option of the Requisite limestars, ate Equity Securi tics f the Company in acmc.rdaiicc with the terms
of Sied ion I .(i(C) ofthe trakseAttreeiiient.

. 4mettltnents. No a;neLdtnent or waiver ci any provision ni this Note, nor consent to
any deporiure by the Company 1ierfrom, shall in any event he eU’ectiee ur’doss the same shall be in
writing in eoid’ormity with Sctiot.t 9t of the Pnrchase Agreement. Such waiver or consent shall he
citoctive onh hi the speciiio irtsttuwe and far the tci.fIt purpose lot which given.

verobilift. If any term, covenant, or provision contained in this ‘Note, or the
application thereof to any Person or Circumstance, shall be detonnined to be \oid, invaLid, illegal or
unenthrcerthle to any CXtti or shall otherwise operate. to invalidate, this Note, in whole or part, then such
term, covenant or provision only shall be deemed not contained in this Note; the remainder of this Note
hail i .na ii op r itr e i 1 in ft 1 kit a. tad . fleet rid n ill o entar a o Ihi ri. ocst aum,rit pc,r n it ed by

law as if such clause or p.wviston bed never been contained herein or therein; and the application of such
‘temi, covenant or provision to other Persons or circum1anees shall not be flè.cted, impaired or t’estricled
thereby.

7. Captions. Tue captictis or l’icc.diis at the bçin.nin.t of any seelicm or portion u.! any
section in this Note are far the convenience ol the (mnpanv and the investor and far purpose of rcIhtence

only and hatl not limit or otherwise alter the meaning of the pms sans of his Note.

S. Usury Savings Cianse. It is the lot antion of the parties hereto to corn ply whit
slate and thder& usury laws from time to time in effect. Accoramolv. nowithsIandinti, any provisma to

the contrary in this Note or the Pttrehnse Apteement cr nov other document related hereto, in no event
(a mama ho not Itmilod Ok 01 eat at a eckirniun ni n3 in \ it 1i al lththot I till I is Non.
or any such other doanment reunite the payment or peri it the collection or receipt of interest in eacess of
the highest tawftd rate. If under any citeunistaner’ whatsoever. nov provision of this Note or of any oilier
document pertaining hrelo will provide ‘for the payment. collection or receipt of interest in eacoss 01 die
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ihcs rwti rate. thtn. io fcic. the hior n be firitifled shnll he cnaeJ to the lindi of sa:

9. (oorning Lnw. T[rh- no and cli icts and tr:rraeiion p raai hereto ard i’c
al ni obi at o I the )wtft: cretu Ira I be gave rnod consrwed and i7rteTpr d in rcorr ar ‘r w h the

awa of he State of Ohio, wnhoi iv I np ef ihat h pt rn: i p1c of er nilicis of 1a.v heie 1

I Ii. n (ices. A nv to dice, rLout .r other oom Pr an cation reqn ir d or perm 1 Led bcreun dot’
halt be in riring r-rnd i.iven hi ‘ordane’e with Scehon 9.1 ri’ the Purchase A reorrrent.

II. Successors rHidAstirs. iConS ann t’cri dittOrtS at thrs :\!on ul inure 1 dit

at a rd he h ndrna apan the rapaci et: sri coor ,rnd ass it.tns of tire ifl vc’tar ar rd rho Ct parry. pr
that fr:esror rlndl nOt he ontiriel to asron ik ritzhr’ or onlre:irrtrs hereunir: s itl,ut the a or wt tIer

c:nr;eut o the uhcr parlv

[Signature Pane FoIiowrl
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;‘ Ccl

N iA )rlF;Ni’ SVS,L’ i1S I’ll).

By;
Naute: C twen

1 ide: Ch;ef 1: xccuive lyijeer

453
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EXHIBIT 13-3
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I II O IF kNDI.IW s.iC I flP iJ: i l• )N r 1L t utc )N I WRFOF HAV Nul

B1 1 N RI R’ D t’fl ‘III ‘( )1 i” S I ‘Ft C! )

t ‘ I I ‘I I U Ii ‘ l C I R I ‘ I \ [ I d FS c I

fl! T RI ‘ d it I t R’\ ) t I hi’FTh 11 1 lu I) (II’ rI’t l Ui ) 1 11]

11 Rd I I) M k 11 4 I \i) P11 R ‘t L 1 Hil I I ‘ j \S Ii Pl

t( ‘N l I ‘Rfi 1I’ I II I ‘
I 05,11 j C )R \ ‘I \lPj ( 1 11 Rtht 11

I.SSUFR OF 11 HESIZ e1R11IF’c \i \Y R!.t.P ihi •\N & lINio: F P PA St A’IAAL’i

I ISI At OR TO I 11 [‘,SIlI ft illA I d it 11 11 I UP I P ‘1 ‘f I r> P 1 Itt ,I iR

IiYPC.i’JfII:C’A I If}N ()IiI B tY\ii’LILS ‘V1.1.J) II ii ACT ANt) ANY APPI)(AI3LL SThIP

f’ttCRii i:S Vi S

(ON11W1’ iB1.E Pi’P\ii’ARY N)J’f

:i,rt 21,

iix rnteil Svne’ns t,tJ.. a Britich Co:thia ooi adois (the ‘qit’’. hcri’bv oromises

PY to thi cirder of Robert Amen tihe “Invc’st’ir”j, the ponclual suni ol Id ftv Thousand I )olhits

tS (3001301. on or altet (110 date 1103001, 10C:l}ier with ifltOrt’St thieiiit auiitted from Janutu v 5, 2021 in

or dance wtth the orovi’uons of tins (c’IlVCTIihle Pmmissorv Note (this irc’ This Nte isissitcd

IstanIt tO a trIal I. OliVft3bIe Note Pr use reeTnerit, tti0ed tiS of 130 date. erecd (as WT3(Iltk

rsuued m(dOtea or tt ciucuted p h anti iont e trmpanv aId the hive:sior (the P,trche.vc

RreLlncnt’) and is also a ‘‘VO/Lt,” as deir’d ieieuI 1crnj unt ilotned hercn 1iaU hiive the iiinins.

pivun them ifl the ?irchase AaraemenL

The thilowirut is a siutenient of the tiatits f the 1nvetor and the eunditanc fri hieh this N’ to is

subjeet, and to which the Tnvstor. dv the aceptunce this Note, erces:

j. laCeret 1 hId ilit earlier of (a) conversion of this Note in or rIunee with Section 4 or t tt)

the payment in hill ni the tsIandin old iiatior5 under tiui Non’. interest shall ecerue On tile unpaid,

outstanding princioul amount of this Note fInal the dai hereof 01 a rate Otlutil to six mwrcent (6%) fc

annum. ocupured on the basis of a 3h5—duy sear .‘ceried imerest on this Note shall he due and payable

asset ftrth hut tin.

2. Pavnteiis.

(a) Mandatory eavmcnts taless itis Note is iO iousi converted in

accordance with Station 4. lilt entire mitslandhw. principal amntm ot this Note. macthor with all arerued

and unpaid interest tOereOtL shall be due awl pzr1uie on tIle curlier ot (1) thc Mutw ity I )at; (ii) a Sale ot’

tb: C’mpans and t illi an Ltent of Dethull l.a tiuch Iii: Now hae hee at ceraed b the IneattIr or

uuioflitiCallv acceh :uted in uccnrdnnoe whit the po si ‘u.s of the Purchase :‘Ni eeaeflI

(h) No I)j1twna! 1heIut mtnt’i The (dnupuuv nay 001 Ipuy (ha N’’w witho,J the

prrrsThtun consent al the Tnvestr’

to) Application of Pnment. II partial jun incaIt:, whether mnndukrv or

:jthcrwise) shall hr piid and npplitd (1) first, it’ the rcitiibcrsemrutl of an esenses or co:I 31 thec

or c nlorcrment to wldch tie Investor is entitled. (ii) second to aeci nod anti unpaid interest of the Note.

iud (iii) third, to the ,Tin ii?;1 aIitO)ilIt Of tile Nile

Electronically Fed 11/27/2023 16:45/ /CV 23 989133/Confirmation Nbt 3026833/CLAJB



456

3. ‘ ent of’ DetuW im’dio, the cetirrenro of tn [‘vent of 1)rthrrlt as set iirth

it Seeonn i i the Pucha Ac etn Ot. the ]esh’r ‘.had ne nreu to hc renwhes ‘idet for in the

lwc,oe Aeivcttretit.. dlftlwi. WithOUt ti1a1sn 1hu5 prrodcLi 000eT Section 6.2 of [bc Put C5o.

a) tnai (aversion pea nhy Thsncing. fn the event the (‘ompMty

onsitruni atcs un F I ina tciuu pd or t thea tat it 1 1 )atv. the onstart. hug prit tuipal at meal aid

50 nied stot unpaid mWiC:;t meter this Note ‘lab F’e onvertiNe. ,it the option cf the .Rcanisite I’cctt

(as defined in the itrci:ase Aeteemen;). hito the Eu1iv Seem hL” of the :ain h.utit ItO

liinancing in ti rdcncc vth the teats of CCti(fl 1 .fa) of the 1urcbaa A ejeeinettt.

( prior to Maturity flaic. II not sooner tepaid or

hi a Qttalitied F &piitv F’inanc.ing or Other I inaneing. poor to the Matitoty Uate, the outstndhi,

princtpal amount dJtd accrued aflO taiprid ti’l’CSt ude r ihs Note shaH be cnrtverttblc. at the option f the

Retns;te investors. lot Fqttiiv Secittities cf the (‘ompOny ir accordance with the terms Oi Section 1 .0th

ofilte i’i.ttohase Agreement.

(c) Oth,nal (‘onversion upon (he Occurrence of a Sale of the tThmpuuv.

\etwtthstanclino :m proviucit1 cr1 this Note or the Purchase Agreetnerit to the esitrur. in he event ct’ a

Sale of the ( ‘inpmW pnt to the eofl eron or repayment itt Intl ot this Note, in lieu of the Sale Paytnent.

the out sm tic t ne principal mnonit and seen tt’d and utipaid itt;eret under thcl Note shall be uvwerd id . at

tire option of the Requisite ivestors. into tquity Securities of thy (‘otu ptnt’ lit accordance with the tet ins

01 Sectiot I .6(e) nfthe urchue Art ceniettt.

Amendments. No a;nendrnertt or waiver ol can provision ot this Note, ncr ConSent to

airy departure by the. Comnany herefiont, shall in any event be cl iecti e unless the same sitail bc in

va iting in cottiinirilv with Section 9.i of the Purchase Aarccment. Such waiver or emisct’tt shaLl he

ictivu on! in the spe’i;tir Itisianee and fbi the specific purPose 6’s winch ti\ CII.

hihit. If any term, rcveaant or provision comaineci iii this Nile, cit the

C’3tiCit[1Ofl thereut’ to any Person or circumstance, shall be determined to he oid. invalid. limes! cr

unenforceable to an extent or shall otherwise operate to invalidate this Noc, in whole or part, then such

term, covenant it provision only shhl lie. deemed tiot contained in this Note; the rma1nder ut’ this Note

.hall telnain operative nd in ±Xdl 101CC and effect and shall he entcrc.cd to the g;’eatest estent permitte.t by

law as if such cia so or provision had l’evcr been contained herein or therein:. und the uppitcaitoti at such

tet in, coenanr is provision to thct Parsons or circinnstoaoerc shall not ire aifeuc!. litipaired or tes;t henrI

titereby.

‘7 the C jtiti 01’ hicudines at the lpinruuc of at section or perion of any

section ii this Note are. lt the cstn’crueriee us the (_ot!pccY and the Investor and ‘it pirpsse if isrtercler

only and shall not bath ot rehcovise tLir titir tUCiiii cii the provisions of this Note,

8. ( surv Savings (‘muse. It i the inleittion ol the parties hereto to itipl with applichic

state and islet 1 usury laws front flute to rtme in etwct Aecorditmgy. notwithstanding any provlsion to

the contrary in this Note or the Purchase Agreement or an ether document ‘related he; sin, in ito event

tinci idine. bit nut united to. in epa’.’menL or aeceie’ulictn of the urcosity of any obligation witi ibis Note

or any rrttrh other document require the payment or permit the cc:Icetim or sec cepi of interest tO excess of

the hig nest lawftd mStS. tt itnder any eireIims:ancrr Whatsoever, a; prOVISIOn ol’ this Note or of any clitci

docuitcem peitsi n1ne hereto ill provide ihr the pa mont. ci’! e’tic’n or receipt at IfliCfCSt in excess of’ the

Electronicatt?I Filed 11/27/2023 16:45 I I CV 23 989133 / Confirmation Nbr. 3026833 / CLAJB
0 !.t t)’.’!il



457

N .heI h rce, then. ip’.;o fne o he N eat lea n he i;:d Ii icd shall be ret need in the Ii b ci eeh

alldiiy.

. Cnvcr’uint .aw. This Nate and u!l ann Ir: sactiens 1tr ant taa’ctct and Lje

and h Ii eat,i ef the ansties ca Ctc :d edi be catven ed. construed cd ii ner prcled in acuca da :ee with the

laws eltite ate oft)hle. wbhoet ivinp etleet to pthiciehc ot canddete ni law tlccettf.

I (1. t4ices..Arw notiec. tCe5i or ctttCt ca linwicaTidn reuircd or perinirted her neler

shaH be in wrltino and e1ven in taadanee welt eel;on . I of the Purchase AtreemcyiL

ii. Suceesi:atc1 Ascigus. I be norm wtu ut nil titus i this No e si rat I mare a the hnetIt

of and Ire binding. upon the respecti e srrec rnYr a.sanrs of the Investor and the Company. provided

that the inve’ttor shall not be ear bled to ;rssin it g½u or ohlignrrions hereunder irhout the prier wr inert

consent of the ether party.

[Sirrratnre Puie t ullows]
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IN WI INESS VJ1FftEOF, the ( nprmv has caused this Note In be sseed as of the date rst

en tT eahr:ve,

ELI.. IX sVYNWNT S STEJN:tS hUb.

fLflh
By,
Name: Owcu New1 on
‘I irJe (iuei Executive Ufhee
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EXHIBIT 11-4
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Tins I()’Ii jI) 11 [J:. S‘ fliS..;SI •pBt L U1’(N ir iA.’vF

F ‘ 1\ U RI I) H’ LL ( u I &( ) S ‘ )T T LIII H I

P U ( I 1 1 ‘ C _ R d i 11 I 1]i ‘ \( ) t

t r t c p i: \ 1s i I < 1) J\p J JJ ,\ [ \ j

s R R Ii ) I I [jJ J fl \( P \\ J) ( A5I ‘ SI 11 L t H I P ‘, LA\ I R

i ) 41.1 1 f I Ri ti t d’R H ci ‘il I (1k A” I \i 1Pm ioN I lit k ‘‘i i

E ‘-J ‘i 1 I R t 1 I [ A t. PI 1( (0
A c

c jr o. i ii sc i> he n H i I R, s ‘ 1 ° H p .,

I ( 11 liel A Vt ‘ (i I I i “i ( I MPI II h \ I) I i. I RF 1 f .1 ( 13J L 1A I

hF.t .RuI li IA\\N.

(()NViRTi Blif PRO )‘I ISSOKY NOIF.

car 21. .2)11

Feii> Ihe.ment Svswins [Id.. i riti<.h (‘cl mt’ia C rporat:on (the ‘t. mpunm” t. hereby prii

10 pOy to the order of Rohert A ipert (the “hrvc’Wfj. the. principal earn of iwo !Tmidrcd }Thousand

Doflnr ($2t0iJ.,OO,Ot). on or ilkr the date hereof. together v tb interesi thereon calculated trom february

19. 21m2 in accor dance with th provisions of this t twcrtiNc Pt nrh.orv Note this “jVore”, lIds Note

is isud pursuam to a certain Convertible. Note Purr base Apreenient, Jawd as of ‘ date I: (as.

imeded, i tamed. modified or surplemcrnedh 1y and among tta’ Conpany and the vcl r (the

APufc1ulSc .dgteeincn!’t and iS’IlsO a “J\W.” as dNined ihtett f’entms not deti.n.ed herein sleill have the

niectmiaps ,ivcn them in the Put’huw Arcctmmont.

The fIlowin,r is a strctcnir’nt of the rights of time Investo, arid the Cnndii inns to which this Note R

subject, and to which the 1nes1nr, by fe acceptance of this i’Jnt, ae.rees:

I. interest, [bill the earlier of (a) itc’slot o fur Nots ii accordance with Section 4 or

U ‘me in kll U’ the tu odmi. nhh u n undet I! Nut. nt neO h ill cruc o t the utp tat

outslandim principal amount of this Note (len the date hereol at a rate Cf intl to si: percent td%) pem

annum, computed on the basis of a d5—day yeat Accrued interest on the. Note Hiall he due anti jabth

as set thrUm herein.

2.. Pnynieritmt,

itltndalory Repayments. I. olems this Note is Prttv IOUSIV C(tiVOttf’d in

ceordance with Sec ion 4. the entire outstandii tirmeimuil arntcr ol tlds Note, teether with all our toed

H etC I fiLlet I h ul dim ii PY Nc o i di irh. 1 (t) ‘ it t [I Iii t I tO

the t ‘mparnn and 1 ii) an hoeri of 1 )elouit in whir It the NJoi’s have been aecekeomed by the Investor or

at unto at i cal lv ai’ederai i’d in ticeot darter with the pro vie jot ra of the Pure tame A pm ret tan it.

i hI ‘o 4 pL on Jim t.p i Ikilts I hr Cr men ci 1 t) 0 t i ‘ n Ok 0 lion t

prior wr:tten content nI the investor.

Cc) Ajrpiic;tt rnn of htynwn(. AU prutini payments (whether ritambatoec or

othcrwiee ItaIi he paid ann applied ( firma. to the rr’im buisoment of any espen:cs tar casts 0t cullccmiori

or en±hrceient to which the Iriytstcr is entitled. (lit second. in accrued arid unpaid. interest ci the. Note,

and (iii t1tirL in the nrinr’ipo amount ol the Note.
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3, 1’:’vts f L)fni1; Rvnfles Jp tie ici’ic ol in Iiyt. I)iiI as -, i

t ( I’.t’is t!c •e:t e ..i ;UCd tc rindfts ridcd k in Ue

fi .A (:‘il n: I udi n’. w:.n in il ai ce po iId unckr Sa I n t 2 I Pt i

-

4 -

( 1 ( :‘ Up4 1 qiut in c ui I i i e ct t C ,

9SUr*1 I [L fl I q1t\ )fl u ih )1M I 1 ttU )-R. (tLl”J J (hILi )U U h I

.:-:uied id Ut1i)Ji(l UdT this ‘Ii sbafl b ‘:iitI. at the ni’i ‘! ICUJt@ I3\’:--t;’.

(.s d(ild t tll( Puicha :\r- t; the Iuiv -- rtis of the. Lnp:iny ss in Uie

i irimnciBg I 112C(’rdi1-lce -tIi th hi n. ot Seiin I (i) 1 ti Purchase % areemcn1

(b) Opnouol (‘nnverson rwr to Maturity flate. if not suorar repaid or

n ted in hfi ci I ncs I in ig )dk r 1W nc to the t- ott 1) ci.. ti o in

nnici.d a won and eec-iced and 11pid Ia arst unchr this Note thall he onveiiJble, at the ptbrn of the

etnisute Jut ndoc-s. into foulte Seuties of the (emp;uiv in ace rdr±nce v. hh the terms of Section .6(h)

of the Purchase Agreement,

to) Opficcnal ( cmvcrstou upon the t)eurrecwe of a Satk of the Cocnair1-,

do nLsw ulme e - pao’. ii i of thu Note or the Pun L’c L1net Ilk Ito the inn n in lie c

‘iale cit the Company prior to the eunoersicuc or repayment in fill of this Ni tie, in eu liL- Sale P0 tuc ci,

the nstaaadumg pnnoaput amiont and accrued and unpaid utec est under this Note sliaull be convertible. at

the option of, the Re uisite Investors, into fquicy Sect ‘itlOs cf the Coatapain in uccoidance oi;h the term-s

ofSeiion I 6(e) of the Purchase Aereemeot.

5. Ametcc1meiit. No amc;ahnent or waiver of nov pwvisicun ot this Note. Din consent to

any departure by the Company hecefrmn. shall in amy event be iboto e uoless the same shall be in

oTitmt in conformby with Sutton )8 of the Pm chase Agreenient. Such waiver or eunsemi shall be

effective univ in he specitie instmwc and for dcc specit te purnose for which gaveai.

4. Sevetcu t,Ility. It wcv term, ccveatam or provision cooiined in this Note, or the

aplucatiau thereof to any .Pcron or caret nstmmncc, shall be deierinined o be void, invalid, ;i]enal or

tmetuidrceabie to any extent or shall otherwase operate to ia.uvaliriate this Note. in whole or purl, then such

term, cut-enant or provision univ shalt be deemed nut contained in this Note; the remainuer of this Note

shall remain operative and in Id I llrce and effect mmd shall be enforced to the greatest extent permitted by

law as ii snub clause or prtmvu’ion hart never been contained herein or therein; and the nppiicalion of such

term, covenant or proenoon to other Pet-sons or circumstances shall nut be affected, impaired or restricted

there by -

7. & ‘auptuons. The capt luau or headings at d;e tetinnm of any section or port on of -wv

section in ibis Note ore fin the convenience of’ the C’t.inmpao and the levesior and for ocirpose of reference

cciv and shall a1cn hitch or otF,er& ise alter tin crew fap of the provisions of this Ncd:c,

8. Udnr% Savintts Cause It is the Intention itt’ due ia heftie to comply with anpiicabie

tate and foderal waite laws’&om time to lime in effort, Aceeurc1in1y, nntwiths;anding any provision 10

due contrary in this kinic or the Pm ehae Aeruomeni or nov other docwnent related hereto, in no event

itneind rip bit nut in in i cop u,cTcu 1 1W 1 en ituru of ii mini h noui s t 1fc., N cli

or amx such other docunie.rtt .reqwi c the payment cii- permit the colleCton or receipt of intetci in excess of

the hiehest lavfnl rate. it under any circumstanuce vthautsc.iever, any pmvaswn ccl’ this Note ec of an

uooniecit pertanrini heiercc will rwidc’ fir the paymeni. collection or receipt of increi in eacess of the
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h et latI te, cbei csa t:ta. ti Ii aton e efidflled shall he re ucedt a the limil of ueh

\

0, ( o et.ia a 1. aw. 1 hi. N or and a) 1 at’ and awrcl jot s p rst mt tto and the

:uJ oi’f tho ts;iLaa inneta dl be g sorted. ‘ nstod and IT rrrroted it ac lanee with tite

hw at the intte a I )hi without jiin thct to nrineip)es at e.anUict ol law thereof.

W, Nu&tccs An netce. request or other romwauirarinn required ar prnu;ard hrrei tudor

shad he in writing nd given in aerardance with Srtion 1.1 al the Purchase Aereetnent,

I Scesr nd ks, ign. The terow and eain:hdons t this Note shad nue in the benedi

or’ and be bindiurt noon the respcdve successors and assngns at the Investor and the t ‘t tmpwty. proviJe

that (he Investor shall not h eii led Ia assign its ri hO, a’ ohi tmns h at eundet v.i han the priot writ! en

conSent of Ilk ibm party

jSigniturc Inge FIlnvsl
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WiTNESS WKERWF, the Coniprny has caused this Note to be issird as of the dale first

writtena

flux PAYMENt SYSTEMS LTP.

Br Owa,t4c4?ød4t
Name: Owen Newpofl
Title: CJiiefPsecmdveOfiker
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EXHIBIT W5
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1 FiS N 1 ANI) 1 HE SEL’1JIU llS P’..)N 1 Hi C(NVt.RSl( )N I ILRI&iF 1AV1’ 1’(Y

tH-N .Gis II:Rbl) i’j TIlL i{ TILS ACT 01 1933, AS )fD ([HF C7’) (Ht.

1 ‘lD1 [HI Ri H I \ S 01 (1 T Htl S T1L L fC UTH 11 \ ‘ cJ

0111 LD ‘( 0 11 V’l I I0’ I IH I H I I c)d Jdt lh PCtHI F!) (F PT A

I R I I I LI’ I HI R 11 IL I .ND ‘.PiL ft. ‘ r I F1 L 51 L Iii I C — I \ PT 1>51 N

AT 11 It R 1. ti olS] R ‘ I 10 \ 1 \ I MI N 0? N I IP ION 101 t I R( Al P R 1 I K

OF TEESE SECURITIES MAY REQIJ1RE AN OPINION OF COUNSEL REASONAFLY

IS1 \LfOr H jill ‘T Fl lHi -1 CI 011 LR S1 I O ;RAxcrLI P1 Lp,1 OR

I eLi lCM 01 Hi 5 1SL PL I H OIL (1 t 1) \ ‘.,Y iT 1(’ Ut I S lAO

SF,i.JRFI J5 Ii\kS.

CONVER’FTBLE Pi!t)MlSSO1Y NOTE

$1 50M00,00 Eliecti’ e as of T’ebruay I% 2021

Felbt I yment Systems Ltd., a British Ccdt uhie corporation (the npuuV’), Ireby rinise,; to

pity to the order of Roben Alpeil (the ‘IflPeStof’ i. the pt incpai sum of One hmdred and I’iHv 1 hr sund

DoLlars t$ 1 50ttOO.tit)), on or afTer the dale hereof. together whir ititercsr thereon c cnlared from February

19, 2021 in acconianec with the provisions of this Co’erUhle Pmmissorv Note (this “Note”). 1 his Note

is issued rsuaat to a cellain Lu vembleNo:e 1’ieInsc Agreement, dated as of the date hereof (as

nra mod bed or cippr Irrent J h oLl a ong the otip m mU thc. n e\tor tOe

“Purchasc Agreenzcnz”) and is oRa a Note.” as defined therein. Terms not detined herein shall have the

meanins iven them in the Purchase Aocement.

‘l’he following is a stare t of the ights at the Investor and the cordit ions to which this Note is

subject. and to which the Investor, by the acceptance oftbi Now. agrees:

I, hr icrest. Until the earlier of(a) conversion of this Note in accordanCe with Sculler 4 or (b) the

payment in full of the outstanding obligations nicr this Note, interest shell accrue an the tmpaic.f,

outstanding prineinni amount cithis Note hon the date hereof at a rate equal to six percent (6) per annum,

computed an the basis ol a 365dey year. Accrued interest on. this Note shall be due and payable as set

lbrth herein.

2. Payments.

(a) .Ianthrtory Jep yments. 1 nIes this Note is lneviorrlv ccmverwd in accordance

U C o i I the cut rc out flO’niL prIc [) it rrn 3 of Itn Note 1. edt r Ii t £ Lit J oiL rot’ I

intCrcSt thereon, shall Fe due and payable on the earlier uf(i) ilte Maturity Date: (ii) a Sale of the Company;

and (li) an Event of [)eItu1t in which the Notes have been a’coieratcd by the Investor or :uwmaiienIy

accelerated in accordance with the arovisions of the Porchase Apreement.

(F) No Optional Prepnymeno. The Company may not prepay this Nutc without the

odor written ConSent oldie Investor.

(c) Aputicaliort ofPaynrcrit. All partial payments whether n iaadatory or otherwiuj

shall he paid and anolied (I) first, to the reimburseinet of nov e,spenses Ot COSTS of coiiceluin or

cilOteCalent to which the Investor is entitled, tii) second, to accrued and unpaid interest of the Note, and

tii) laRd, to the procpal amount of the Note,
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3. t’nti of t)ettu t i.etedit,, I Jpna itu acer tee of an Evont ui i)JuIi as set iIrth in

Seclicn 6 cr’ [Jot P,n ha,s Ara eenwrri. investor sl’all he ertli[!c’el to the emedies vidd for in the

rehase j’r’c room. jthc triom those provided under Seu1on 02 of the Prreirrrs’

Agreement.

4. Comic

zrt Optionsi (‘rneadua upon Equity aneint. in the event tint Cumm

consi rmntutc fl c rdtv l:i.tncine 5 tOt In th Mat nil I Dare, the on stndin principal rrntount and accrued

mid nnrid inteet tower this Note Jmil be eunvortih!e, ;n the ontion of the keduisite Jrvestors (as cflned

ul [lot Put’Irtme .\g!ce;wnr). iota the Fuiry Sec[rriIic of tire Conmor’ny issued hi the tquitv I nanciog, in

acetdrrwe with the terms of uuiorr 1 Ofa) of the ihirebrise Aitrecrncnt.

tb) Otiororl Conversion prior to Mauiri(v Dote. If not sooner repaid or onvertud

in a Qtrrriltied Etuity Financing or Other Financing, prior to the Maturity Date, the outstanding prtlpui

3fl10m11 and aeciUd and npard ILOCSI raider this Nr0O shall be cunvefinbIc, at the optnon of mite itequisilo

Investors, into Equity Securities of the Company in accordance with the terms of Section 0(b) nt the

Putvhnsc Attn cement.

(c) Optional f nversion upon the Occorrenec at a Sole of the Company.

Notsi ithsthndtn arty ta oviion of this Note or the Purchase Agreement to the corO rara , n the event of a

Sale nithe ompuny prior to the cccnrversion Of rupavnrreflt in muP of this Note, in Hen of the Sate Payment:,

a ursumding pn ri amour n arid acer mcd and unpaid hit cst under this Note shall be convemble. trt

the optilir of the RetJUStie Investors, inner Equnty Seem ities of the Company hi accordance with rho terms

Section I •6(ci cr1 the Ptmrchasc Agutemenit.

5. AtiIen(tmerrtS. No amenidnmnerrt Or Waiver ot’riV proyrsion 01 this Note, nor consent to any

departure by ttib Cumt.anry herefrern, shall inn any -cc1fl be effective unless the mne shall be Hi tsr mg in

cojuonnite with Section Q, of the Purchase Arerec.nrent. Such win eci Or consent shall be eflc1ive cmlv in

the spoci tic tn5lance and ftw the specilic prrrpne for wimich given,

6. Seerahilitv. Ifar;y terni, covenant or provision conrtamrred in tIns Nore. or the application

thereof In an’.’ Pr’rsan or eircmnnslance. shall be dctenrrirwd to ne void. invalid. illegal or unerrlbrceable In

any extent or shall otherwise operate to invalidate this Note, in winnie or part, then strclr term, cos errant or

provision only shall be deeine not contained iii this None; the remainder oftitis Nate slwfl remain opemtive

and in full force rd cithet and shall he eutorced In the rcatest exent permitted bylaw as if snub clause or

provision had never been contained herein or therein; and dot. zip ticotion of such term, covenant or

prcn’ision to other Persons or craunistantces shall trot lie affected, impaired or restricted thereby.

7, Captions. 11e captions or ltezrrlings at the. beginning ct’ any seetrun or porI.n <rI arty

SetO1i in tins Note are rot the ctmnrverniencc oH a Csrrnpany rind the Investor and for purpose of reference

cmlv and shad n°t rirrift or otlrcnvise aher the ntcnmn:inng of the pros’isiont of this i’ote,

S. Usury Snnins (Dlanse. It s the inlention of the parties hereto to comply a,imh aphrlicninie

state and firderal usury i:mws 1mm time to time in e dccl, Aecorditwlv. nutwitlnstanidints aur. nrovision to the

ccttrtrzrr icr this Ntn’t or the T’urchrrse Aercerrtenn rw any other doet.rment related hereto, in no event

dtrl uding, but not ihrrrted to, prunaynrrrt or acceleral.ion of the maturity of any obligation) will this Note

on any such otirer dnicunienrl require the payment or permit tire c}3ec.Iion or receipt of’ in!nrrxst in escess 01

the highest In’s frr! rate, if under any CirCrntn5ziflcc whatsueer, any proVision of this Note or of any other

clnrcumcr;t permuining hereto isill prime fhr the prr’’mennt, coil tinn or receipt of interest in excess of the
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;ghes iiv:ful ore. then, ipso tcw. the el igurion to be fltlhilod shall be reduced to the limit ci such

vdidity.

9, t;o’erOirg Law. ibis itfle rind nit acis :nd :r wsac us pursuant leretu and the !hIr and

obligations ci’ the PritiC5 her etc shalt he vemcd. construed and ien:oreri ii: accordance with the lass

ef the State ci. Ohio. without pivin dlbc’t to psi. ipes nfeonflk:ts ci law tbsuf.

10. r>ices. Any notice, request or ciher communical on required or pertnuttcd hy tunder shall

be in wrilin and rtiven in rrce dunce with Se:tien 9.1 citite Purchase Agreement.

IL Sticcessors ond Assigrts. lh teons rind cc liticus at this Note shall inure to the beneii

of and he bindiny upon the respective succosscis arid assigns of the Inventc.r and the Cmupanv, provided

th the Investor thai not be entitled to assign its rights or obligations hereunder without tha prior wratn

consent of the other pallY.

Signature Page .Tolh.ws]
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IN \VitT’NES \VHNRKOF the booi:uy Ins Coused this Note to be ,scacd as of the date Itha

V litlell abO\e

PEt IX PAYMFNT SYSTKMS VrD.

civa. .1fra
By:
Nai;tc: Owen Newpori

‘I’itk: ChcfExecittivu Oflicor
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DocuSign

[:‘: Id ‘A01i%z224nCr44E24A4

F PSApen Febuwy(tnProor te $12k)

CO

L6nt PeS 4 :wtLrf:s I

t;rcie F6S. 6 IitjI5. C

?floNv. ttd

e!I:’Id SMmp n

1 no Zone: Oil r:-oo Ensnn rrne (US &

U tJVC144 (fdln

%rM: C)nrer

620 I rynn
:;itO 600

Ch%rk’t!e. NC 26202

hrw:irinteriparrep:ocom

iPies ii7.65.133 03

Signer Events

owen newport

owen nppnyetcoru

crc
Zeiix P rent Syslerrw LID

5Ccint’ tove, Ernfl, Account Autieon

(N,n)

E:ocronie Reuoi rind .we Disnsure;

Aptcd. I IJ26i20% iO.50:5 AM

ID. 60c9 72rt127 aZ87a-2(iU/dSaO4

Signaturi

I

Siqnatuie klopIion: Pro ectec St1’te

P AddE$: SC 6624857

Sned usrtq nobIe

Timestainp

Sent 1112212022 2:4i:50 PM

V!evded: 1112612022 10:5U:4 M

Sigrted: I1C6I2U2 10:50:51 AM

In Person Signer Events S ignture Timestamp

Editor Dsllvc Events

Agent Delivery Events

Intermeolary Deliverj Events

Certified Delivery Events

Carbon Copy events

Wftness Events

Status

Status

Status

Status

Status

Sgnature

Time.stamp

Ttmestamp

Tirnestamp

Tirnestamp

Timestamp

Timestarnp

Notary Events Signature Timestamp

Envelope Summary Events

EnveIope Sent

Ce%tUec! Delivered

Coplele

Status

ii:f;dEnCpted

Security Ctecked

2eco!ty Cteck€d

Secu’ity Checked

Timestamps
I 1/22/202% 2:47:69 PM

1 I/26/%tJ%2 105O45 AM

11126/2022 IQ053 AM

1112t3121i22 10:5053 AM

Payment Events Status

E!ectronc Record and Signature Disclosure

Timestamps

Record Tracking

Sintun: (nn&
11/22)2022 2:542 PM

Hoirter: F/dan Dew

t)rndarwi000rkeqx;ecom
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k:”%’ Sçih<L r:t; Cat &.r; 1?f is.

•.;-t dt’F;1.:

E.1fc’f’R()NI(.: NECORJ ANII Si( .NA .i’t)Ri. I)1XCtc is:.

m gn fl ( ½ . r3 n m [ LP w 1’ ( L fl)S ç fl j

liIw i ‘ Oidc ft1 you (tiLi \ !1Ufl cc: n Jichuits. D:c hcd heIo’. ire tws

jI j tO! \ ? t \U I t T t h) 11 dfll fl in U f \

f)ocuSij..n, [nc. (i%)k;?L‘1,s&’; i;>flits\ flSC rb(X’ cufli. i:tt a(i bt’ imnci ,u i, h

mi hocnignIy. W!d ifycu cn Cc( tins intnn’w(it Ck’et:C11ic;liy lo ;von satsuacnon and

!I t L1 ( \ hh 1 L n%flTN <
;1 m t by LI t ro V c P t

duNc)1 at the !xtknu o1’t?i ducunwnt.

:;ru in f.j)r C(){1iQ

/\t i1)V tH11.ynu niv !Cisi fnn ns a ja.qtt ‘cIv of any recurs provided ka(ie•:v

1’ )CCt!L flfliIIV to you by 1:\ 1 such as Ic’ri as ycni atc an autIiuized t&—r of 1i;c

L)oc:nSnn S)’:it’n yo‘Li% di iar.e ihe ability to dosvnload ai:’J ;nint airy O(tit1S VvC tEd L) )OU

tIn tJi ‘ OUt I)ot 4’t 1 use J Iui i mm t u I of t an. a a h 30 d t h

ducnint’iac iii;ci scat n \Ott. t ttC ULl1 tlitlt, ! ‘OU\V! Ii for LIS to semi yL)IJ fla{); of

1 \ ‘-h cit i ot ‘iii u ( t of Ii I u in id Ix. t a ‘ LI SO N) ci n c ic ‘ ( n n i

ic i4I(.i delivery af uch COpWS !Y(.?1n kiS b>i I(itOWifl Lite fli ULOJUP2 desci iht’d below.

;aliriru4vng your toilsOlil

I Sotict 101Cc tolOit nddt t n omu’ jton lb ru n a -n

i)nyc nSJi Ituor and toil sr_tat tiercaftet york Want to rCCci\: rcqui: oP DOLICOS atid dis:CtL.5ti rca

unIv in i ciper i;tt fiw :oct toast info: ut as of sour decision to ecetve totitre notices and

ti,ti ;t:1c:’ in paper 1*cct and wiihrh w your 000SCOt it) tecetvo ørct.ts Cad cbstiosarca

t1 etronteall> is dccctihed hjfrcv.

(liosequenccs of changing your mind

ii VoLt leer In receive ;c’ctmred Itecs atid disciosures only in paper format, it will slow the

it c I , it I] ct lit tt nipkit LIt 1 0’- liii i c{ t t Pt Son i 0 Pt Ii t on

you because we w:ll need / rst to send the nqajred notices r disclrsni es to cant in taper airman

and then w:nt in nil we reet to hac1 iron you sorr acUt(tWitt1nicnt I it Vittit [Cecil)! of stAck

punier rottecs or disclosures. Po iBdicitte tO US dun you arc’ changing von: mind. you inns!

a iP d tc’ 1 OU[ ctnwnt ns:n, t’ Dc uS it nO c (onoOl ton 1 on ‘ho ‘1/ ‘1 nç p tt of \ o

DoenSign account. This wii indicate to us dint oc have wahdruc’. n our consent 10 rc.eLwe

repaired notices and dtsc’iosm’cs eiectronieaflv Pont us and you will no iongt.r be able to use our

fit ISa. sLn,c’sucm ni i o ci iT tat’ jtgf nitu tits.fl cOtnjHlIc Tfl’fl

or to sian electn adeally douumenrs from us.

411 notices arid (lisCIoSuects ‘c Eli uc sent to you clcetronh’aUv

i_J you wIl us othcn VOSC accordaaet: wtih tiw ptncdurc described nerein, we a. iii provide

tic tat dc it tlt o i n i i it cvi’ J nSi i cc at I ‘it tic t cc i, 1 i

art honaucions, cknowicdgrenentr. and other tlocu;ncn!s that arc menu cci to he pnwidd or

macc avalichie to mc dci: ne the contsc of our rciatiouahip with von. To reance the elianea 0/

0 1 dctt titS at c tO Iota eel Pt cli a pa o i’c tic hoC tt r, a ad

t cc ud otut, tt to snu h t ‘ ‘ mu md o tho ‘)7 )5 a&tn lb a w i vi t

n Ibm son anrorta a Ilti I cdt ftS IL 10 lu I ttctunlt ttv 1 n t i I mom 1

the apcr mat I itebvc.rv system. if you do not agreen. ith this process, please lot us know as

tlcsctthed below. !lcasc’ alSo see tile pataurctpit irnmcxhattlc arove that describes the

conset neoces of your olectmc: not Ic actIve ochvcry nit the notceus and disclosures

deem tttw:mPy it am as.
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Ioiv to Parker .Joc ns &: Bcrnstt’iL I

CC’fltiCI 10 &L US kfl{)V 0±. yoUr C1i1 to ve tv :i;ct you

to 1:t1S paj):r ‘opies f ntaiit fl1()FflUi Cfl i)fl US. nci 1thCI a’ \)ur p! ior C()t tO

eceive flo[icS Oid dsC1OIIX US

c nqac’t us by email and mesaapce to: skiu1iincver.ep.cvni

‘fo uti dac Parker Poe dams & I ‘rnsein LLP of your new t ainil nddres

‘Jo let us know of a ehanec in your e mail address where we stiould send ;ikes and disclosures

C ki tlOfik. I) m ou, nO lit I S{ C 0 C I P C S 10 OS t ,l Oi0hflk Up ii kewo o

and in tho body of such request on must state: your previous eonail address, your new c—mail

address. We do net require any othar inforniatinu hum you to dang yeur email address.

in addition. u must notify I)oeuSirm. Inc to rranyc for your new email address to be reflected

in yom Docu icu uaJnt I. wt1os a a Ilit pi 0CC S for 1ia igimn’ t. m’nI at D i ii

To cqutst paper copies frn Parker Poe Adtuns & &rnsein LLP

To request dcii very from us of paper copies of the notices and disclosures previously provided

by us to you eIeCironicahly, you must send us an email to skiplohmeyer@purkuq)oe.com and in

the body of such request you must state ynur emitail address, lull name, US Postal address, and

telephone number, We will bill you for any .fes at that time, if any.

To vciihd raw your consent with Parker Poe Adams & Bernstein liP

In nI e’ at us di on til) lr;nri \l u to i cc.ei. Ii tnt C neto. s iJ disdosure ck Ii auc

format von i lay:
i. decline to sirt a document fr rn within your DecuSign account, and on the subsequent

page. select the chcckhos indicating you wish in withdraw your consent, or you way;

ii. send us art e—mail to skip]nhnieyer@prirkeipoe.co;n and in the body of such request you

must state your c-ti au, full name, 15 Postal Address. telephone number, and ectmt

nuniber. We do 1iot need any other initumation from you to withdraw consent.. ‘The

consequences of your withdrawing consent for online documents will he that nansactions

may take a longer time to process..

!iuiirc and software —
. —

tIrr9tln Ssie nc Vijias2OsJd’or \Vtndo\P

Biowscn. (for SDIr1?S —
_1Tntt_q imet b tY or bnve —

iirtwscrs for SIGNER$c [Internet JLxplorer .0?, MohlIa firePox 1 .0,

L —. NeScape 7.2(r above) -
—

Email: Accuss to a ahd email account

i RsJiuon ‘hfl oOO mmmcm

Enabled Security c’etlinc,.
Allow ocr scs’iomi cookies

Users uccessin the Internet behind a Proxy

Server nwst enable 1:111 P 1.1 seUincrs via

connection

These minimum rectuirernents are subject to chnntze. If tuese requrrements change. we will

prevdc you with an email message at the email address we have on tile for you at that time

providing you with the reviseti hardware and software rec Lurements, at which time you will

have the right to withdrew your consent
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Avkiedging yoctr access ond tetu to TtPv nutetials ttieaHy

l :onfrin to us that you cm access this io naL on e fLl!railv, ‘\1aLhill be sin ilni to

titer ek’ I onic nuticrc and isc-1osrcs that we vi1! ptovide to you, lease ‘‘ci)V that )U

hte 1o road this deco onic disclosure and that ou aho were able to mint on paper o

ehrctrotdcaHy tiVO ll)s pC 01 3OUf hiture rch’ roa aud access or hat you were able to

emai1 this dis iwtr and consent to on nddrxs where von wilt be able to print on paper or

save t for your future reirenco and eccess. Furthet, ri you consOnt to receisintj nohet’s nod

disc oure excinsively in elooti onic 1aanat on the terms and conditions nheJ above,

tease lot us know by ciickin,c the 1 agree button below.

B dre&inr do 1 .-\‘ree’ box, I confitm hot:

• I am access and read this Electronic CONSBNT TO I1ECTRONIC RECEIPT OF

ELL(:TRONTC RECORD AN[) SIGNATURE D[SCLOURES document: and

I can print on paper the disch moo or save or send the disclosure to a place whore can

print ii, for fliture reference and access; and

Until or unless I notify Parker Poe Adams & }3ernstein U .P as described above. I

consent to receive from exclusivch tht ough electronic means all notices, disclosures,

autliodolions. aeknowledgentems and other documents that are rcjuired to be

provided or made avallahie to me by Parker Poe Adams & Bernstein U_P during the

cource of my relationship with you.
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1.F{1S Nt..i F Ai.) 11 U ST-Cl TRt 11S SS ABTI i’PC)N ilIR ç()NVRS11 JUJj( F RAV1. (YF

!I F R ( I L ) f 1< H S lT fl \( ( [) J) j j (

t\ 1 k I 1 L f j tAi\ “1 111 ‘} C k 1

j ‘ & : & tq k j¼3 I PRE ) Uk I ( k T) I \ f I

11 It II) Li1.fit ‘ I t F) Vi b flI L — I \ St . hI I U I \\ I t t St c

I S I I I t Cl Vt %H 1 t ‘ I o i\ ‘ I I it I C H \ 1 L n Rh I I U kit c IM I Hl

I It ‘i III ‘1(1 hi I M ‘ rfl (t UN \‘! h NC iN \I C 0 IN t iA° t

I SI S It t( III IsLI 1-N. I I’ I ‘t (II t tf S I I (*1 I R 1’ I th IL 1

ii Yl( tltiE(’:\ IliX’) ) II l:RWISN COilPi IFS \‘ViI I FIlE ACI ANI ANY APPLjA UI_h S Al F

SLt. ‘f iR1FiJ: IA \VS.

CON ERTJBI,F .R(YsISS0.RY NOTE

SI 12,25t).Ou

EeIi rci Ltd., a j3ritiNi Not mhia cotporataon (tIle “c panv’). hereby omiscs

pay te the der of Ni bert Inert (the Inr,Y’i, (he principal sum of f)nc JJt bed tori I welve

Thousand I’wo 1hiodted and Fifty Dnllars t$1 I%,25OOfl, 00 or afler the date hereof, tocether with

mteresl tlwteort calculated ftoin the date hereof in acco; dance with the prov;sions of this Convertible

•Pwmissory Note lhis “Now”L I!is Note s ssucd purstatli to a rerlain Convertible Note Purchase

mutt oad t ci fthrn tt’ 21 ( ‘1 (_ inn ndc w tcsi I Idic 1 or wt ln td ; b tori

toot th t onto n nw lb in . ri (lb Pu hat lgice i u nt I nd o d o a ‘ k t h to 1

therein. Terms Ot delitwd herein rhail inve the t enin,s riven them in the kuichase Aetcetnet

The foibwi;t, is a :aatetncut ot the rights ef the lnvosh’r and the conditio;rs 0) which Ills t’!ote is

subiect, and to which the investor, by the acceptance of this Note, agrees:

I. bierca. iJ;th th earlier of (a) cuncersion of this Note in ar cordanee with Section 4 or

the p1yntcrt o bill of tIe iuIstnd:ng: c.hhtaticms under tits otc. interest shall accrue on he unpaid,

o;rlraand;ne rrinci’ai aim’t it of this Now from the date hereol at a rate equat to na percent ((%I p
annum. computed on the basis of a 36%—day year. Accrued interest on this Note shall be due and payable

as set berth herein

2. Pavuwrtts.

(a) Mnndatnr Repainents I. !nless thts Note is pc e iouIy cumerted in

aecordanec with Section 4. the entire otnsiandin principal amount ol thts Note, o)gethef wilt atl aeCtued

a Ill at r t L cot it ill 5e it c 0 ihh un ihr rb of ) ttn t .c t N’ t Ic ni

the Ccncanv, and (iii) an Hem of DcI.ad; in w id the Notes have. been accelerated h the biui-stii or

mnturitoicaliv accelerated itt accordance prOvislo c th- Purchase Aei cenent.

‘ti No C ptnlrl 11 p wc n 1 Ic inn a mu s l ptc lit, N te ‘ thni t th

r hi wri&ien consent of the investor.

) Appheatton ni Paymc;n. All partial pyttieflls (whether mandatory or

otherwise) dli be pail end applied fi) iirst, to the reiinbisc.meiti of an e:penr;es or c eir of collection

or enforcenwnt to viiich the Investot is entitled, (ii) second, to accrued and anpaid int esl at the N:ora.

and (iii) third, to the prineij.al amount of the Note.
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3. Fv(’fls )f !)cfu!; IrcrJk. ipr the ‘cu r i I:nt oI I ett c t

fl ‘ Ut I hu I )L ‘ L I ‘ i b 1 nn j j Li to

im’ has4::ifll ifl ; with t m ii. 1jt pvh under Sec lun . 2 i thc Pu c’hse

A1it;;

4 (,in

t) (3.})H ((‘e Uli [(fl IJtV ‘iichtg. n ihe vcri f

C() t1fliT1i Eq i iy F ü prior lo thc iatui1y I)t. ti’e ulstand i d ic pa unt uid

arud nd uipaid itT4 dr ibis N(te s1; ;; ihc riiuu of ihc Itisite invors

(;t, eflutd I H h ir c’ ? t iii .:nt) h t: tin; I iIi: the 1. i ulti

in cLortL1nce with tHe terms ol ecioi 1 (ta) 01 he Purchase Aceei,

h) (1tiniI (iversinu tor to .iTatui’itv 1atc. if ,oorier ifai! or

0011k ci t> I in hI oct Up i I it u it r t IT iu I in on m to th. M tutu tic the ut”t udunj

principal mowit and ncrued and unpaid :uiterest under this NOW thall he corrvertibie. at the 43ptu)n ot

Requisite .tnvcstors. into .Ujuiry Xcuri1 c’ of the Company in cordance with the wms of’ Section 1 .6(b)

01 the Pure hase Atreowent

(ci Opi Cnii’ersion ioit the Occurreitce of a Saic of ilie Corn p.inv.

yot .vid tandint any rc,vhion ‘ this Note or the itrclteAeueement to thc c nntrttrv, in the e’ent of a

Sale of the Company prior to ihe nkeusi on or rupayment in fail of his Ncoe. in lieu of the Sole Payment,

the outstandine print pal amount and accrued in d ii ipoid I teresu under thus Note shall be convertible a’

the 0ii0fl ot the Reuisiw hweston. law L quity Sc flues of the C cmpaiuv in accordance with the team

of Section 1 (ho) ol due Purchase Aereeniem.

flOfldflidllts. No neuihnent (1’ waiVer it any provision ol this Note. riOt c seilt to

axis departure he the Company hcreficm, shs11 in any event be cithttive unless the aume shall ho in

writing in cotheinity with Section 9.8 ol the I ni eA.greuont Such waivci or consent shah be

olicothnc only as the spccthc usiance nd tor the >pccific purpuc for which dvcu

6. Severability, If any teu in, covenant or po tvisiou contained in his Nnt, or the

application thereof to any Petsen or cit cumstancc. shall be dcwrmined to be void. inwes Id. ilienl or

unenforceable to any extent or thall etlierisise operate to invalidate lois Note, in whole or port, then sue h

term. covenant ot’ llToVisiO!l oly sly:ill be deemed em contained in this Note; the remainder of thNee

shall remain opetanve and in fnil fbre and cftc1 and aba I l.e enforced to the gu entest extent permitlea by

law as if such ctsuu.o or provasun had never been cot tamed herein or therein: and the application of cud,

term> coveinint or provision to other Peirons or circumstances shall not be affected. inipaired or restricted

the. relay.

C hiplions. bc captious or heacltngs at the beinniny of an section or portion of art>

section itt tln Note sac liar the convenience efihe C. .O>ttlTiiiiV ant the lnvessor itrel for purpose or reiiaieooe

only std haII >oj limit othCtWiS alter The’ r ‘mime ot the nro’isions of this Nose.

8. Usu cv Savings (‘lanse. it is the intention of the artice hereto to cmnpiv with mupal looble

tile ad fe krt t si r i’m t on u’n u 110 it oil 1 st tdirx t uttIi t k1t9L H’ ‘io 15 Olt to

the contrary in this Note or the Purcunso At’rcemeni or any other Ut tcwpent related Iuesu, in no event

(ta liutiw h ii id tunut I to ret nUll ‘t ict eli ttt ii T lit TWIT thy 1 I I o0t ‘ 1 O N )l.

or any such other docunient reqeire the paymetit or permit the collection ut receipt ot interest in excess of

the hiehest iawhui rate. ,tf eider an circumstance whatsoever. any lnuvmsmon of 1hi Nose or of nov iuei

document poriainme herein wtlt pruvkte for the pavnsent. collection or ucccipt of interest in excess fli;
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h hcnl Iaw.1a t jCh. ¶ tii Ofl to U itt hd la I cl’d rnt n

9, (nvnin ti N aid all ca ad tra aae nn p :naai ata iid he nht

:ind hi .at )n it pn ia lie ‘ha It he C fl d and i arpn el n a rda ¶aew It h the

ni itw Slain of(hio, whan aivine efi’ct n p cipita ni eathe el law thereel.

t ft Nolea 1•ca nest u ol e a am I a at on rej no ed or piirhi it ad hnrenndei

a! at! he ta Wi dine and i an in a ‘orda ‘-n ‘it h dm ‘t I Pin chase Aascc a

L Sccrorsnnd Adeu,. The Icons and c.enmlwns ufhia Note sh,dl nute a the enetir

o a ad he hin;iinsz :pc at ic rasreil Rca essni e and signa of the hivcit r and the ( on ipm i. ‘ms ds I

a ha h II n a i oi Ii ij hs r t or i r h ho 1 a

canseut it the other army.

Sigature Page FoIItvi
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IN Vfl’NFSS WHEREOi, the Company has caused this Note to he issued as of the date first

writ ten above.

FELIX PAYMENT SVS’ITAIS U [I)

4e1n L’y.

?4L’t4.

Name: (;ven NeSput’
‘1 aTe: Chief ExecutIve Cheer
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I HIS N()TF A) 9 1 IF i(i .R I’lILS SUi\i%I. [. T’() ‘11 II’ ONVF}l( u1’ I FR1: ) IlAVE ()

EL•:N’ .RF.(ll I F1([I) 1L’J[)E ‘1111. PC Ri S ( U )1 I fl33, A1)J ) fTlli. 1(r).

ri t Tj I ( j ‘.‘ \ )r t J I /‘1N 1 J ‘‘ JJ <1 Ji

f’,1 I:RTL) SC )I C) ( R 11TH Vi 1 ;\;R[). 1LL.)LJ1) oR 1’P()’iH ( A1F1 1\CI1’i

Pt 1’ I iII) I i)I fs I U ‘
J) f’ PFi ( “ (f ii t I I l S %, 1)1 \SI

10 Ar” LI I 1’ IV ‘ I 0 k ‘si I I ‘II 1 P d I11 ION I U h’ l\1 111

IY Oi C I 19 N It MA’t RI. I )U1RI tl” Ohi 1 iN 01’ cIth t H I ft F ALC0 N

SATTSFM’ .1 t tRY iii ‘tilE. ISSI 31 R ii IA I. St. Ci I ;.FFER. Al..F. OR I R,ANS[ RR. RTf.DOL OR

IFt I 1 Hi I it iN Ill 1LIt I”t ( t ‘Nt I II t I H U \( T A”‘9) ‘ PPi 1 Hi L Sj 4

rfls lAWS.

CON VERTIR1.E PROMISSORY NOTE

I O,Oflti.00 Ft,’hruarv 21, 21)21

Felix Payment Systems Lid., a I3ritish ColwnhL Iporation {the “(‘ompanu’9. hereby pt omulses

to pay to the order ni Roman A Ipert ‘Ernst t.the “Im’e.str”). the rCeipal sum ei One I hmdred Fifty

‘t.’housnd IThlV tS 150.000.00), on or aicr the Jaw hereof. tocethi with menu turned

fiorn F’ebrtir 12. 2011 in accord ace with the ot tei’ions of this (uivrtubto Prondssny Now this

“Nrm’’t. ‘1 his Nate s issued pursuant to a certain (‘nnverl bin Note Purchase Agteertment, domed as 01 the

01 C Ia meal I ‘ tsnc J d it na J mndufl_J o uppkm it it.d’ h in I mmo t o in mi md tiw

investor he “Purchase Ai’’eemctii’ and is also a “Vote” as cielined thereat, ic’rm net defined hetein

thnfl hove the meanings given them in the Piwchasc Ar’inenL

The 5u1 lowir; is a stamement if the riehts of the tin estnr and the cond ii iors In which this Note is

subject, and to which the [;icesmn. by the acceptarce of this Note, agrees:

I. htercsL LImiI the earliem of (am) concerston of tins Note itt accordance ttith N00)i1 4 or 0)

the pavit cut in full ol the outstanding obligations under this Note, interest shall accrue on the unpahi.

Outsttttidinr pflflC[xd amount of this Note fwtn the dtn hereof at a ‘ate equal In six nerceni 1(’) per

annum, computed on the basis of a 365day year, Accrued interest on ibis Now shall be due and patahie

as set forth herein.

2. Payimuenis.

Montintorv )ep:nmenIs. Unless this Note is piev:ously ttnVerteu in

Ii ‘ .n a I e emVlmt oulY ac na 0 tti ii itt ut t ufIht io1e tuthta tom ttl octmuci

a a nnj mmcl mito.. r 0 n..’i thou let Jut. mmd si’ tt Ot. t I O t tb” “1 11W ‘l’ I) t. (Itt ‘ t C

the I. oi.npany: and i’ aim Lveni ci I)ethuii in ; hiNt the Notes he e been aeccicralcd by the tat

auLotnttealR’ arc itrited at ,ccomdraiee with the puovisiont of the Purchase Agreemen:

(le) No Optional Prcpavments. liii (‘ompany may not. prepay thit Note without the

prior Wnttctt censeni of tic Investor.

C ilI1Cith0n ol POVffieflt. Mi ithal o3’ntenis (whether atandaic re or

otherstise shalt he paid and applied ti) first, to the renahursoucrit. nt am. evucoses at costs .1 collection

en enltreement to which the ltvestor is entitled, (ii) ecud. 1 oar .rucd toN unpaid intem err ci the Note,

and liii) third, to the principal amount of the Now.
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3. ot I1t(hs ( ron tiw ccurr <1 ‘ Iven f I)iilt s tt Ih

in t •i L ln str i’I b iki t hc ‘d n it

I 1(:e ;\ C’ fli . i( fld flg, itI fl Ii tat ian. ric ur;dr ect 6. 2 f e [

A

() C)1jiiiI ((;f’cQI•<)fl U}tfl Fq hy 1nincig. ev.nt üe ( .

(V LU! t’tc 1fl j-(1u t’ 1 fl i fl1 C \ I )i e, ifle i1ig )H I aino u ad

ic4-ud and unpaid unier hi Note ;1l be cnvertihie, t opt.in <f P Jvs s

s dtIl ned in t he }u’r }ie A g etin’:itJ. Lu khe 1qu y Set. nii ie me I sud I 1 J qiiity

I inarciac, in acord;mce with the inns o± S etirni I .ôta ctthe Price asv. Au’meu

(h) (.)t:mal Coriversm prior to l1tnrity ilute. It mit semi njraid or

converted in a Oaaiiflcd Iquilt- himcng or (‘lair i’ awing. fUr to the Maturity ] )ate, the nulslaning

jninepa1 amcnd and -ccr- ned and izpJ1 itcret under this N1 sifl he conve;liliie, at the option of the

Pequisite Investors. into 1quuy Securities of the (ompany in ceordunce with the tcnns of Section 1 .e(b

ol the. Punc hase A erccmett,

let ()tionai (iiverciort upoci the Ocerirrejice of u Ssle of the Ctnpanv.

Nerisiandint nov provision of tis Note or the i’trrchase Aercement to the coriitaty, to the event of i

Sale of the (‘mnparrv prior to the ConvcJs io or fepayment in full itt this Note, in hen ot the Sale Pament.

the em -i andini on uc i pal amoum and accrued and tmomd ini creSt under U s Note sind I be conve, t hlc at

the opt ion of the Requisite Inveetiars, htm Fatuity Securities of 11w 1 in’ ncmv n aecorlunice with the te; :.is

oh Section 1 O(c of rho Purchase Agrcment.

5. Amneodmenls, No urue;rdnwnl nr waiser of any provision of this Note, rmo.r consent to

any deparlure by the (ompanv herefiom, shall 30 any event be eftctive unless the same shall he in

writing in cenhirmiiv with Sect mi ‘;. ct’ the Purchase Af’ reerneni, Such waiver or consent shtd he

effective onl in the specific instance arid ioi the specific purpose Ion which g:cn.

6. Sevcrahilitv. I any term. covenant or proviaiun c-untamed in this Note, or the

application rheteof to am Person or cinema stance, shall be determined to be void, in utid. illegal or

uneahnc.eable to any extent or shall taherwise operate inn invalidate this Note. in whole or pact, then such

Icon. covenant or provision only shall be deemed not contained in this Note; the remainder at this Note

shall remain operative and n t nit force rind ethict and shaH be e.aftrced to the urcatest extent permitted by

law as ii such clause or provision had never been contained herein or rhre: and the applic alien of such

term, ovenant or provision rt then Penrns or errcumsta;wes shall nor be aiThared. impaired or restricted

thereby.

7. C a as The capt ions or head ins :tt the bt i md rg of any section or pail inn of’ atv

section itt this No;e tire fern the ccrin’errieeee of 11w Company arid the ln’e’tma end ti.ir purpose 01 celeresee

only mtd ha il not liti lit OT otherwise ahr the r;r carting of the provisions of ib Note.

Usury Savinitis (1:ttm. It is the intention elihe artier beret. to comply with applicable

aw nd fL(l4l ii u I is hr 01 un o hmc in i flcct Accoidmis tctw ito g t to

the contrary in this Note or the Pin chase kgvelnent or any t then dmnrrnent related hereto, in no event

iii Ii t bitt n t Ito c II no. i or’ I a rc.k ‘- muon ol hi. ii1ur ) tints Nt t

or any such other document requite the priyrnent or pcmth the collection or rc,c ipt of interest in exces, oi

the Iulret lawful rate. Ii under any eirenmstnnce whatsoever. any provision of this Note or of any other

dc-tin nent cetlainhig twrcte will proeNe ihr the pa\nain I, collection or receipt 01 interest in ccess I the
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h [es iwi r’e. hen. o Ihe t o I he obi eati on o he h t hrJ I be re kiced to the I n jI of urh

vdidh.

9 (gui nng I h: rd oh icIe nod trr ions lwwio hereto nd tho

kind oN tOil OtiS nt the arih:s I ici 0 0 sh be goveried. cot suucd nd i; tie wreti’d Itt nec. orhince ‘oiil

Iass el the Stoic i’f(thjn. wihout ivn crIc1 to rcinIe of, conf lot’ of Iaw hercnif

h. f’tinces, Any notice. reiluct or other w oruniention required or lemutico et condor

shol be in wrii nod even hi accordance whit Sctioo 9. 1 of the Purchase oreerneio,

ii, Suvcesor a tid gm: I QiCCt1i 000 tnthitns of this Note ,nrai 1 hiure o the benefit

of nih Ut 1 whom the c n ii u io od issy is I thi I is c ti at i lh C. now ye oti

hat the 1nve or hal.! to a be et d it fed lo assign Its rigit Is or ii h oit I mo I t row her withoot the pi h r;er triO

culienr of the other p:trty
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IN WIThLS WHEREOF, the Canpany bus caused this Note to be isstmd as of the date tint

wrhten above.

flUX PAflIENT SYSTEMS LTD.

By: P’f’±”‘4r
Name: Owen Newport
Title: ChiefExecutive Oflicer
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‘II3‘‘Kii L AND THE SF IR1 ‘tS SS \B[.J. i.P( N ‘ii .. ( )NVLS.I(.fl1 ‘PRE()i HA \E ‘( I

I RI C isI 3\I I) 1 Nfl R JI ( 1 ( ) )i i Tj j f

I I I I ‘I ( l H ‘ ) L P J I “ I I I 1 I ( I U \ ‘ I

( 1 1 irI j I) \ ‘) I n > ‘ Ni r Nl i) ) C )k H ( I 1f I I J > [

Ac R1I II ) j) [ I \( F H!I ‘[ ft ‘ cj j SI ( I III I P1 1St I

J () I F’ 11 \ I ii °— ‘IC )l 1! 1 Os I 1 J’l I I

I R )I I H 4 ‘It lhH HI S hi \ 1st IiU st ‘1 Ii H \I I t

S\TIS[ \t H ( JilL ISlH f 11 1 Iii I H ui (H< 1PA 4i Oto I’

t LLP\\ 1’N{ \Pi TI s s H Fl HI Ac 1” I tIC H r k [,*

Si JUl lhS LA\VS.

(OVEkTIBLE PkC.)i1JSSOR’V tflE

S 50,00 00 Fehnnay 21, tO2 I

I lrc P sn e it 55 ft n I d I,nHh e muLi9 . r nbc ( onpem ‘t bert in noi i S

In pay In the ‘der of Don Sanders (the tiewI’), the principal sum of One F [undred H1y fisousind

T)nIi n, (r I SO 001)01 on or nie lb c n Ii tes I i ss I nrie—[ th rUt I U I and twi I el tt u\

.1 7, 202 hi ire idanec wiih The prtwisioll.s ofthi ( ‘oveidhle Prcmissor Note (this ‘7ote). .I’his Non:

is issued Isuant 0 a certain (.cnnertihie Note Hoc iOlSe Aoerteuit, dated as ot lhe date hecot ms

amended, raacd, iuodit5cd ot spplerntncdi. by and among the Company and the Inceslor (the

“PnrcIws Agreemcm and is asa a as ieid therein. Terms nut eIned herein shcii base the

meanings gisen them in the iturcimse Agreement.

9 ne lot lowing i a stutsninznt ot rho rights of the lnsettor and the cudiI ions to which this Note is

subject. and to which the investor. by the acceptance of this Note, egrec:

I Irtttt.st tli I i ii ( ) flhtUS0 hot his hnt n tuctit ‘tOre Still SetH jI so ii

I] e nrsmen :t m I of the outri ansli:w, oH ieat ions on der this NI He, I ott: rest siml.l accrue on the rinpaid.

outrnmdinu, principal amount ui this Note ibm the date hereof at a rate equal to six percent io%) per

annum. coniputed on the basis of ri 9(i5—day year. Accrued inwrnst on this Note shall ho due md payuhk’

us set fotib herein.

2. fay nuts.

tab i’ijoiidntor Repti yts cailS Litless ibis Note is pies it’ush esntvcutc;d itt

orc n ss lb S t no the clittie 0th 1 oJin l Ill iji 1 it II tot if s h, H oct tn lb dl ice ned

t npad I th ‘Hl I Itte and a’ CO I ci le of toll e it n to) a SIt

the Compowt and (iii) an Rent 0’ Dcfhult In which he ?‘Jotes have beco eetei mcd by the iris estor or

ann t alic liv ceel’rated in e:ordane’c with she pros isions of the Pu: chase Anceinoni.

Ii) \o Optotlat Pit p ‘mtns I he I flt[ I Sf ..a I : tse tdn ii

prIor WritWir sunsopt of’ die ls’cslnt,

It plit Ihon ol I lnIt n H p tSI u is esbe lhet Ii ad lo” r

uthet se ie) shall be paid and tppl ld (ii fIrst, to the rCnh:hIrsemcIr. of tiny es euMs or COStS of’ Iieriion

01 Ul{Ott..tlflJlc ‘to st I a, i the tin ‘ICi 5 eIittl (it) iii to runt’! ii u P ! I t cd the Nm

and (ii ) th rd. to the prh’a pal amsoint of the N ole.
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3. L ni i)e.ft: Ivudie. t. poi tIc unrice f n Event ot i)ett s onh

in Sein t ci’th I•’tca: the u hiI i ited o lie Idt:d Ir j 1:

jche •‘:ULi. iciiui. i. 1s iin!r Siiun .2 i Ue irc

4, (ver;i(L

) (j)(fl I C (n 1 fl lfl T f c 1 hC I ultJ3

t h 1T Edll} llh.jk II L tO J I turr’ ) t& t itt 1 i n

t.CTUd mii iCrSt u.nder hi be cnei1. ti the pu-n •) the R.cir 1iver

(; defincd in hc Purch.se Areeniit . nt iquiiv Scuries f te (.‘nipauv is>aiul fl I hi

in aecorthince with the tenu of SccnofI 6ta ofihe Pt rchasL Atrceicnn.

b) Otiunt c %ersion prior to Maturity flate. if not sooner repaid or

in’ . m Quahfled wt\ Iii intrw r ttticr 1 to inc nn or or to lh i1Utt\ I) tt 1 ë Ut I Ti I Hi’

principal amount arid accrued and unpaid erest ttndet this Note shal be convertible. at the option of the

Req non. itu .‘uns utu b nih St n t. ol the C imp r n coid in . tb 1he Li ti oh Sc.rtori I ((h)

of the l’Urcht*e Agreement.

“) Oin C. nversion upon the Occurreuce of a Sak of the Corn sin.

Noiivithstatiinp atw rebdon o:i this Note or the Purchase Agreement to the itiary, in the event oF a

Sate ofthe Comoany prIor to The ci wet stun or repayment in (lilt of this Note, in !ieu of the Sate Paynayc.

that iwstandit n’ pelt-ic i pal ant o inn and accrued end it opal lit terest under this Note shal be cc overt i bie. at

the opt en of the R owsiw investors, into 1.quity S titities of the c’ompaty in accordance with the lewis

(if Scc.-uon 1 .6(c) of the irchase i ttwmrnI

. Ainenduienis. No arnendhnent Or waiver of an’’ provision of this Note, nor consent to

any departure by the Company beret rom, shall in any event be e9ëeti cc unless the sante shall be in

writitic in cotjfttrttiitv with Section 98 of the Purchase Ap.reemcm. Stab waiver or consent shalt be

eilcclvc pnlv in the STt’ciilc instance and (lit the specific purpose .fbr which gk-eu.

i, SevvrabitUt. li airc term, covcnanl or provision contained in ibis Note, or the

application thereof to any Person cc circumstance, shall be detarmined to he void, invalid, itieal or

tmenforceabic to any extent or shall itherwise operate to invalidate this Note, in whcde or pail. thcn such

tcnn. covenatO or provision only shall be deemed not contained in this Note: the remainder of this N5tc

shall remain iiperat.ive mid in lull ierce and effect and shall be eulorced to the greatest extent pemiirtcd ov

law as if such clause ci provision had never been contained herein or therein; and the application nt sot ii

tern, covtntnt cr prevision to other Persons or circnmihmices shall not he affected. impaired or reslrictcd

tlwrebv.

7. t aptions. ‘1 he captions or headings at the beginnine, ol’ any section or portion of see

section ii tI is Note are thr the 1mevniece e of the (otripans and the itivestot and for puijtoe uftefererie e

only and stint I net I hit it or-other tvc.C rhzn the metuinc!, of the r coiS 1 ic of il Not

8. lsurv Xavins (Is use. II is the ittention cl the pat-lies hereto to comply with oppi icabie

smie and fedetsi usur’- laws ;iinn hire Ii time in effect. Avcordingjv, ;twithstandirg an provision to

the contrary in this Note or the Purchase Aareemtnt or any oilier doctunent, elated hereto, in no event

iic liii tug lu nt bottled I p nc it or i cet rlion at ha’ ii ttnn of an ot l. itmot’) ‘11 di s N c

ct any such othet iccumem require the payment or pet-nit toe. collection or ree’spt oi. interest tit excess cii

die. ldghest Lwfui tale. II outlet any circutushmee whatsoever. any ptuvnoon of rhh Now or cf arty ütt

docurneni pet aininC herc will provide for the psyment, ecillechion or receipt cf intcrei in excess oh the
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ite. then. into th nh!inr lfl e lifled htill he cthwed to the hnit ol such

9, ( oeern n t .L w lids Note d d I iiel sucl u iiacc n steni he he ri11

eU ni the puties left, shall be tcveiesl. cns1rued end i temreced in ecnct ec’ with the

flte Stiate l’t jr ejfct tn pci IJDI2c ot ttmflhis of law 1Itetei.

itt, Not kces. A not iee, rc nest or other earn tu t cttion eq ci red r Cmi tted rende:r

shul be in wdt ire and given in eccu ,lenee with Section 9,1 at’ tee !urehascAcrccent.

11. Successors ;md Asigus. I he anus nd cocdilcons of this isole shall jane In the hl11

ul and he bindina epc’n the c’e. ecave snccesOrs and assins of the investor and the Uonipan. pi ondcJ

thin the I neestot’ shin 1 unt it Fl cl to nsrtgn rt nthL or oN Igeti Oils hrenndcr without tI u pnar vii tien

consent of the other party.

sigznture Pttttc t’o1tow1
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N % iT\FSS \k’F iR F(JF, the (niupanv ha caused this Nuic to be ssucd as of the dae !h’st

trht;u above.

FEliX PAflILN I SVSIEMS LTth

By: C2wtn //‘:at/

Naiuc: (.Fven 1ex.po;i
lhtle ( lilef locetutive Officer
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EXH1BJT i%
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]Hi’ Nfl r A[) Ii ll S[( iRlrTEs I\}1 ON t’ i uiEc 1 N(1

P irc , RI r T\ I I ‘ F ()T “ A’ \\li \ ) r i r
1 1 HL Ii [S I A \VS t ( I \JN Si A11.s. ‘J;.H1sL S1.(1,Ri]iES 1

0 r L i :r c J A , r F—t

II 1 I I C \I) \1 Pt h HT S I I ‘F L \ ‘\ ‘ 1

TI) \ F I I ‘f Ri r F? ‘ [It N Si \ F s1Fc ° \ 1 ttl’ It \ ITT] F F]

sI J P III ‘F F Id ‘- \l4 3LQt hU \ I’] lN( ‘\ — (‘ IL o NI L it IN P1

NI \f tR F> WI Nt Th SI t. II F Ii s 4I 0° R F I I DCI F1

H { IF 11] \Tl1i H Sf o IPI FL \\ lID III ( I sF1 ‘fF1 a bI L I H

I AWS.

CONVERT] BLE 1’(FNFLSORV NOTE

hThimy 21, 2i121

Icp Payment Syslens I to., a British Ci hunbia corporalh.m. hereby promises to pay o the oruer

of \ndy Cracuhiolo (the !nic’tor”), lie principal sum vi One Hundred iti 1 honsand Duflars

(S I (1 lOt) hO on r if r 0 c d Ito huc 4 a cthii wOLt inlet csl iF icon ‘th il ttc d 110 1 chit ‘ii ‘. 21

202 I in accordance hh the rnvisii’ns ul this F nvcriiNe Promissory Note (this ,Votei This Note is

issued pursanni to a uena;n ConvcrdNe Nne l’uichaso Ac’i eumein, dated as ci ilre thiw hereof as

amended. ic stated. iiicdihcd or upplcmentod), by and Wiiofln the. tcimpanv and to iflveSkiir the

Iufi Isat i tnunr I d i ci H 15 cb. d I’mr ‘0 I ii’. not hOc 1] h Ft ‘I FilL

tne:ininus c;vcn hem in the F urcicase Aareemeni.

1 he followine is a statement o; ijic rithts at tF;e investor and the ccwctttons in whih ilds lime is

suhiei, and to whiub the Invesici. by the accei,Lanct’ at Ins Now, agrees:

I. ia terest. Until the earlier 01 to) conversion oF this Nt.1.c in accordance with Section 4 or l)

the naymeni in tel I of the outsiandinc obliaItio!1s mcler nis Note, imerest shall accrue en the eapaici.

otitstandng principal amount of this Nero from the date hereol. at ii rate eiIiiJ tO SIX I)clCOiH 6 per

ejmum, cnmruteci on the bacis of a .365—day car. isccmed interest on this Note shaU be due ;uii payable

us set fiuih hetein.

2. Paments.

10) attduitiry Reav,uents. I hi]css this Note is preious]v cnvcrwd in

accordance with Sec.cion 4. the entire outsiaucti.m& prineipal amount of this Note, mether with nfl accrued

and unpaid I tra t est thereon, shaH he clue an I pa>.a lIe cm the em I icr o I (I) the Maturfl F )aw iflI a So Ic of

Ilic Fc;npan and hi.i rio F \cmi ni fldhuh in which the Notes have been accelerated Lw the inveetca c

:iutcmaiic iii v accelerated in aceol daflce with tIC prwisic as oF the I urch:-.i grec’me!n

hi (Ijitilnal Pi p ‘ InC f’ ] hc 1. 011111 I rLs his ° tc lttl ut th

primu cs hien eonsc-i it of the Investor.

(e) plic;0n of PavownL All pa;haI pm meets (wLother mandati..rv or

thcrwisc shall be paid and aprlic’d ii) fist. to the reimburu’ne;it ol an wspenses cr c’ots of ii it

4 r mu e Inc tI in e P r s nutled ‘lit su OiO to ccl Ld at 4 i sud 01 rc.sj (1 th I’ oR

and (iii,’ third, to tire principal ariioum ci the Note.
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3 V’t13i• ott)kqaUh s, k P11 (iuCr•t’n : 1 ;n .b’\i1 c) ).)(..U Et a ( 1 I

t 3 I c • c 1 ,. t J V fl fJ i r d <

3 \ ii } I 13 kd t 1 c2 flL .

\lLt

4, 0511 viNorI

nj (ü’. eY:flfl ianciPg. in rhe tvn .

I U I u i d J kc It d iv iji n . i t i i I

arcmncd nJ f:j 1tr% ntkr U Nine \h be cr.Irhc. i! p!in he ReHiw hwest

I øt u S L L LI it ) u’ L4. I t .. { e

mniuc1I .:d;*) tith iI nnn 4I N tH} ba n! . urc : sc A&;it rn

(bj (‘‘Ufl [tor to 1h}?i :c f nt :tr icpa•d nr

1 c I ID 3 U jI)t I 1<{L)J f tJi U fl t tO Lb 1\ I)h t k1

1.1 t)L1i ciiId ;c:’ u.J iJ u nj.t1 uie Nnie I:I hc ‘1?. siiihie. n the o;::hui Ihe

I? B ‘OIL P\t h lt I 1 Sc I I J ( nni in tc h j s 1 flør t

t’t;icIsc A2.reLl]eIt.

(c) (Jpticno ( oftvrSton )Ofl be ()vrurrt’nte of a Sk I ie

I 31I t £ < fl 1\ t)t f) f , A n lcs t) 0 U IT L 4

< I )t ( ) p ii n t o c i I i i I ‘ , u c T

tIn; < ttJtxerf’ 0 ici!3i1 4 in!!! and 4LV4 rin:d end m1iaid ilr!vlno under this Nte chall he cotlveiiiHu, at

flie ofli4Cfl 01 the: r<eoi!i0Ic tita cjturs. uto iiuu’ Sen ei ti the N%t: hi reic r nrc y0 the ie;ii\

ot ee on that ;‘f the Pun tea \gren teent.

. %tiriiyte ‘it’ aineaduient (r OiiVc’ ol alit flfOVliiii% 01 ta t’ote. Iittr t’iii;Si%il tO

u deparuire he the Ctentua ketth ut, slot in fly t’tzlI he I 1e. iv nutse the saute that! nt’ ill

n’r-4 conJoint!’ WI Section S1,X of the Hieha a A1ocn cnL ueh \cannr It route!! tell on

ehetice etc h the jentt 1’!.: en atea fl.w the ape-lilt. ruticts:. iii which bRett.

U. H-wntbthia it anY teLl!. ei:W au! (‘I ft\leldn ,o1;uk; hh nfL!, he

j to. It 9 + t r t ii” 4 1 t 9 t 1 .e i h r- I tn I it II it tI id It Li I i

Ii lilt toltt!ahie to an> extent or at oil! colic it ian perato to ui vat idete’ dir Note, in whole tt pail , hen stab

nun. \Snato ii proviatru aR shalt he feened net tv4d:iiued his Note; tIe. tetonuidur tO ilus Rite

>.ho 1 renisin eoN vu in hilt force and effect and a! in it he e:i ttorced to t he yak-at ‘Ntt otirlu lieu OV

tow rc d -auth clause Or flTOVlsjOIi had never in coninned titticin or L’n, mtd the apphi.aton at such

itt ill. Iti LlV tO 51031 to cr Petnoto ol do 0 stnitee’. shad nor enHeuh intoited y; 7r tt!t!’ed

fiat ebs,

1 1 1 n CI, it’’ t 11 0 ol 1 to 1 p i N

,c’eIiii in this Note no do do aonetuuerce ot do: (‘onitnis at a1 die tncestnr !n’u for uiopose rencreuce

tOt’ aid tilttt 101 heal or ‘inerooe atter the rneettne tnt pros s’!s uthh: ‘dow.

8 thor> Sdtvi:ins (iaui’ it is do inn novu of thy pines lo,’Ieto to opt’ with hate

lute and ledea itstti\ Ii:.’ 0:1 0 ‘t; tI) tIlt 1 C item. he ;thitn itnte:ihstetitdng nov

the utThtIJ\ it 041 Rote or tie lair list’ !.greetnnnd 0 any odin r tiC amen! related inao. rt no locit

1 III t a’ fl} to Ii II ri ti , if , ‘ 1 1 ii tnt 11 In to

rat twit etlwt doeo’nett lequc the pU;ittinil 0 pomP li.I( 414(1 lou Ot CCIII 01 inlei”t in eXcite 01

the hiehesi hwt1.l. tate It tinder any etneausnanee oliatroecer, one pIto’nn’t nit lit’ N5 to or of ant ether

uoennlm1. herteinlct hart-ic wi! ii .to for the ili men: eiiiiccdon or ieee’’I if iI;torvct in xee,s of die
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p h’ e. ii nso tipto. thL ion i u be fl i Bed diai I be te ed to he Ii nil n

va idiO

9. ( e.e. ro in iaw ‘1 iis \i and a i ncs and taaeti sput nn d hut and the. rights

and otiitian 01 the alltes ftto thah be gt;ve;nnd. u rmuand and ‘re:ud in neuut dan ; ith th

hoes f the Sane t’ thin, w Inur ivin.’ e1cu to pri aijies : u ni huts oh hw theieo

j t NMiee.Aii no ue. rt ttnt or oh her eon m unieni u to reuitud or ernt bled het cut

shnll be tti tttW atsd given ni CCot an nee wtth Section 9. of the Putehase Atnuemurn,

I Successors and Assigw The icems un coniUthwte; of this isnie shaH iuuo to the benetIt

nt and be I’ondinf upon ti t spnc.wesuc:ssurs and assigns of the invustur and the (untpauy, pwvided

that the t .sboi shati not he nO lied to assien its rigtits or olli tuous hereunder without the rrrwritten

consent ot the other puny

Sigriat.ore Page Folhov
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I N \% k’FN ESS ‘i% nrRr:()u. the C umpa:w ht cnnsed this Soie to he issued as ol tho thitc tirss

v Won above..

FELIX PAYMENT SYSTEMS urn.

fly:
Nwnc: Owen Newp(wt
Title: Chie( Executixe Ufticer
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EXHIBIT B—I 0
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N(yF •NL) LkJE Si;t R11F’ }S .AR[F• U>()N T1T ( t)N\S )N Iil-REt)i I\V[ N(Yt

,1 I i1 ( jj 1) U\l )1 P J s j h A t t D \\jj ) ‘ B 1 I )

t \h—k “J c. 1<f \VS ‘ II ‘. ‘F ‘.1 ( ) iTiF’,

1 I fD I I) )J ( H I i R N I I I 1) i L] I ) fJ ( ) (

S fP II ill ) I r L R Ii I 1 t’pi 131 51 1 1tU 11 L S 011 S I

I 11 I \ 1 RI ‘ R St ‘ 1 ItI I C f? I \1 MPI 10 i M I

ssi ‘ I> t II ‘i t C [ S I I lr.I \ I ij’I 1115 111 H \51 t

)P T’ i liP S I R I T ( ‘( I 0111 ? i CR I 15 Ii ? 1 ii

I I)Ibt ffu.Jit1J t 5151 Ci11tLS ‘I1- 1111 t ifi( 41311 l41t

ti 1Ri’J’JI, i.A’.VS.

C.i)NVERTlHLE rkO’TISSOiY NtYt 1(

tetniory 21. 2{f I

helix I ivmeni Systems id,. a flrilish Columbia corporation (the ‘‘( nuninu”. hereby rriisas

io pv to the order of tIli Camp Ventuje, .1 .(. (the “1nvc’.tor’). the J)tjIlCij4il( 50tH Of 1 wrv’The

‘Thousand Dollars iS%5_t’ 0.011 on or oiLer the date hereof. ioet’ther with interest thereon calculated from

the date he.ieui in ccc’tdancc with the rtovisioie of this Convertible Pt ouhissore Nith (this “No;ei. ‘this

Note is tested puswrnt to a certain Convettible Noic )urehee Agreement, dated as of the date hereof CO

amended. testated, modified no spp!einriiedt. by td among the (‘ont ct ml the ineaor nba

“!‘N?’rhi,’1’ ,1l’caflh’fl1) aUd IS also 0 “J’\Ote.’ uS detoit’d tlirncitt. ‘CtfliS not (ttC tthui shah have the

ii teno it iI,s gi van t hani in the Pu teini \g [tICttt

TI tO hi lowing is a si aemei I of the rights of the Ii tveetor and I hcc’ordi ons to wt ii eb this he ia is

euhecr, icid to chieii the tnvcstoi’, bY toe acceptance ui this Note. orces:

boil the eat her of (a) conversion of I his Note in accordance whh Suction 4 tw 11))

the payment in thu of the ooiianding ohtintions under ibis Noie, irnerest shall accrue on the unpaid,

uutswndm. princ pal ainoont or this hele from I he tile hereof at a rate dual to six percent t6%) per

1rtnunI. computed on the basis of 1 6’S—duty ‘riun Accrued interest on this Note shall be due a’ai pn2vah;e

as set forth herem

2. Panienfs

N) MnnUnior cpavntts. Unless mis Nate is reviousiv ouuvoned in

nt ‘whh Section 4, the entire outsiat ding principal amount nfthis Note, together with nil accocad

and unpaid i uterusi beret n. ‘Intl I he doe and ava He tfl the earl icr at (1) the Mat en lao’: ii) a Sale of

w C. ‘rn puv:au:U iii) :n Jv’: 0 of fS;rm di in which the he les ha been need crated he the tow r or

action Ctte,o I accelerated in ucccnuutwc with the o5’aIons of’ the Pttwhaoe Acrac’rn til,

(Li No Optional (‘repayments 1 he (‘tumpumv may not prepa this Note without the

ion wtiuteo consent aithe hrestoi,

C) Application of Pn unent. All partini pay nwiits (whether mandtUor\ or

(01Lt I , ‘1I Ii [) 41 toil pIi c (I) Ii 4, the cu thu rm ol . e’1S’,,S I LO<’[ ot lIt Ii o

or cnloucemeot to vitieh the lneestr s entitled. hit second. to accrued and unpaid imerr:st of the Noc.

and Cdt) third, to the :‘.nncupal amoum —file Note.
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: c:1 Rih€-s. ipn tw. ‘cun &n 1 t )iiu1t as et fuh

I N d T c I \ r t k J d ts i I

Ljtc!X ircJin. itIt r [1:)xJd uihi :i .2 he u:h c

r’rn’ni

3. C nflscrsioi

(ii) ( )ptioiJ U I’IIiCTL. lii tenr i1 (..(!1faD

1 t 1 th !:Iuritv te ui:rdii tiip!

.nd •cr’ i.ude iis shH c oivrLibt. itn the

C k% ikil Kd Ih< hh a’ r q t 1ihc ( ii i U h

F i mu ‘hu in ccrosme e nh the tcl ru of Sect mt I Wn’t of the Purvtcr so A gr’eeme at

hI Opttone C iversion prior to Mntu thy flaW, if nit sc.r’oer repaid ot

cam erd in a t’) aritied Eoui:v f irrancing or Tither hitram’i.ng, pOor TO the Mat usia’ I’.tzOe. the outstnp

nrtrnrrrtt and rwet ued and unpaid interest under this Now shall he orrvcriJhle, at the option cr1 the

Rtquisitc estor’s, into ctnh Securities rdtlw Company in ;rccrrdance eiih the warns ol he thin I .td’

of the Purchase Agreement.

(c f)ptiunal Cinersion upon the Oeerirrent’c of a Sale of the Couptmy.

Notwithstandin aasv provhciun of’ this Note or the Pareltase Aereerneni to ice contrary, in the eveol ot’ a

Sale of the Company p:ior t the erinverroon or repayment in foil of this Note, in liOn of the e Ic I’ayment,

the rrutrtwrdl no pn at’ i pal amount and axe rued rind anti d inter esi under’ thi r Note snail be Ur iflyc rI dat. at

the option of d Requ hit n hi v ruts into I q niry Sec anti es n the I ow pany in accordance with the ie’rnn:

of Section 1 .tci nt the Purchise Astreercont,

5. Aintndment. No amendment or waiver tI any provision of this Note, nor conser in

wry deparwre by the Company hereii’orn, shall in cloy esem he’’eiiectis Ic unless the Sante shall be iii

waitini in cotitt’mit wrth Sec’rion 0,8 of the Purchase As,reemcar Such waiver or cc;isert shall ha
et errive only in the specific instance and hw tic sptfi purtiose lot winch 3,ien.

(. Sccrabll itv. Ii any t err 1. Co\’CIianL ot po ‘vision nnt ai odin this Ncic or rho

uppht uhon thru to ans Pt tsr 0 or . u awn (Jute ‘.h II hi ctc ird in r’e s rid ins 5111 fle I ci

unerrflneerrNe to any extent or shall otherwise c’peratc to invalidate this tNole, in whole or purl, then sad

terra. coveraat or t3wvsirt rtlv shall be deemed not contained in thir Nolet Ire remainda r nI this NotC

shall remain operative and in full force rind eft’ic’ct anti shall he entireed n the greatest extent permitted by

law as ii such c tuse at provision had never becn contained hrrc’im or herein; and the apl.rlrcrnwn of such

term. covenant or provision to ttler Persons or cirtrrmsant’es shell not ho ;rf’fc’,ticd, impaired or restricted

theiehv,

7 (‘options. ‘I he cart iota or headings it the fodminp ui rio sOcirirrior portion of any

Ct.CiOfl in this Note are ftrr the coirvnieriee of the (‘uru1anv and the Investor and for ur’

only an.i almI I Ott Itrurt rthrrwi se alter the meaiww of the ft snisre 115 0’ his Nut.

8, tsn iv Satin gs (‘in USC. it is the i men ut in tiC tirt parties her do 5 cot a is ith app I it’aht o

state and federal usury laws ri rio time to rime in eftect. AeerrrWngly. .rrotwithslandinrt any provision to

he contrary in this Now or the Purchase /s at’ectncnt In nary other document related iwreto. in rut event

1rimjmj1m11 lii < ‘it I at p x 1 It rJ rh in i rl hr i ii its ol i ol I 4tuu i 1 th “nt

or any such o:he r 1 neum era ren U rc the nvmc oL re pc.r’m ii the eel cctioi or re cipt or it ilerost itt execre of

the highest lawI’uI rate. tI utider an circunrstance reIratsoever at:y vision olthis Note or of any oilier

dacuir cart penn nine berets s; ill po wide h it’ the vow ant. cot act it mu or receipt of in) crest in CX 055 01 tl
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1 1 1 i.!1. 4 I iftI . iie to bc tit!1i Ihd sb;d I be cd uced ‘ thc oi uh

9. i:c nd ‘iII aIld tiic 1I iiiit Jrc pd h; Iie.:

dII 1ILtk)I!- O Ic f?;leS II 1’if -11fl11 E).’ d. (1iU ck T) L)IfO

the. uIOhio. thoii ivt, I to ioles ni eo n law tWicni,

1 0. Notlees A o, rd:e, reni er r n ini hit reoni red n cnn ii Let ere her

shalt be in rid nod civ.n in erdalwe wIa cOn .1 II dir: tur base Arcenca1

Ii. necessfirs nod .ksins The iern:s and eurtinans it ths Nat: StaId iI1ii[@ to the bencht

ni and be nnOinO We respective ecessurs and assigns or’ the 1rtvcs1i and the Couivain., p.ovided

that the Investor shall tot he entitled to assipn us tights or obligations hre,nide without the prhr written

e nscnt of the other nit

ore t>ngc IIws
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‘/ ViI’NFSS \VH riZ Ef )F, tht (‘onii3m: b:s catsed this Now lu h issued us of the daw lust

‘sVI ttotI above.

FEiJ’C PAYM.EN F S’\Si’EMS 1. [II,

By: c’€Jt 4*; At.

Name: Owen Newport
Tide: (Thief Executive Ofiicvr
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•11 !S .N() it A”i) ‘t {TT Sic1 ftFS !SSJ\ L.iF I 1()N THF f)! \1RSJ() i{1E1.F(EF I V.[ Nt )i

r k I RI I) ( r1)R lii t Pi I] S \( J ()j JC \TTfl ) 1t fi I ) (

1 \ILT F- ‘1 Lk ii ‘, I \\S J i1 > SI JL’ iI 1 ( R1TI ‘ii t)1 i

UI [-Ri D t U ‘t fl C P SI 1 TRi P Iii Ufo U t O I UtITLI U I) \(

I II U Di k Cli t I ‘ ) U1 it \N F SI s U] I m r JO

If \ J c (J Jft \1]] 51 ‘ Ii t1 I 0° \ 1 \[ 4 I 0N 01 1 Pt I 1

P f )l I 1L5L “CLI Iii S RI ç 1k 011 ft C] & SU 5

‘CA I l ‘C.( lOW’ 1’) 1 1 1 P TU ‘ H I 111 P 1 IR I 1 ‘d FP ‘ U &

I IIPOTI {ECA TJt,)S ( I IIERWNP ti)Mi1 J[-S Will I ‘I liT Q’r ANJ) ANY API .}CABrLf S1A’i 1.
Cc:tfrpJJpc 1,%1C,VS

()I\Vid1iHLE 1’CR )ViPiSOitY NOJE

lhruerv2i, 02i

Teli Payment Systems T,td,, a. British (iwubia corporation (the ( mptrt’ ) hereby rnisc’

to pay w the order oil Ivperiori ln\ esiments, Li £ (the “Investor), the pd neip& sum of 1 iftv ‘lhousmd

I)oliars t$,OM1Ht.i)t1). on <r after the date hereof. topeiher with nierest therem caleuialed from he date

hereof in ordwrce with the previretis of this ( nntcn idle Pt missory Note (thiS “N!c”i. ‘1 hs Now is

is,ued puowant lo a certain (‘unveflihic Note Purchase Agreement, dated as of tire date hrcoi (a

in n K 1 K. a dii .n or “np I etd) b I ntflP no C or p m ‘CT i in it ‘n it

Purehase Ar,’recnwnr”t and is also a ‘Note,” as dL_tincd therein. ‘Terms not dedned herein shall hew die

meanints given them in the Pure.] ase Agrerme.nt.

I he iU1nvin is a stareowni of the Tigins of the Investor end the uunditio to which this Note is

ubjei. end In which the investor, by the acceptance ol this Note. agrees:

I. interest, Unit tire earlier of (a) cOIiceTslofl of this Note in accordance with Section 4 or i. 0)

th n’u nc nt in 1111 1 the wtst indind oil e iton\ un4kr th \ ii m1t as si ii me on the uiw it

oui’nandinc, principal amount of this Note trout the date hereof at a rate e1uat to six percent (f%) v
annum, corn pitted on the basis of a 3fi 5—day year Accrued interest on this Note shell be due and payable

as set forth herein.

2, Ivmc’nts.

(a) Mamialorv kepavuienis. Uniess this N’.te is p!etuuS1 eottwrted n

accordance with Section 4, the entire outstanding principal amtt:aO of this Note, ugether with nil accrued

and nolaid interest thereon. ahrJI be due and payable on the carder of i) the Maturit Deter (ii) a Sale of

the I umpaflYr arid 1ii) an i’vciu 01 I )cfunli in si hid the Notes have t’Ceen ac.eei’ ruicd 1w the Investat it

atrtuntatrcaliv :cesicrated in accordance ‘aith the po visions of the Fitrelaise Agreement.

ii) No Optional Prc.pa’ments. ‘1 he Company nay nut prepa this Nile wt’hcon the

prot written cotissni ut the ltivesw

(o tlicntrt ot Pa\meni Alt partial payments Cwiether mandt.:ory ii

aihttwtse. shall be paid and applied (0 first, to the rembursenicin of any epen’.es or COsts 01 COliectim

or cidoreement Ii which the investor is cittled, (ii) second, in riurned and umnid interest if the Note.

md (iii) third, to the prinerpal muotmt CitriC Note.
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3. :vcts f )efrH: iic(s Upon he un i:cc nf m 1vc ua ‘f ìh

n :)I ih :• ih’: Invsir 1:) le itJtd th e.iis i1 fbr i

Ufl. 1llld f ii

4 (

(a) pliflai (‘ti si’n E iv iincin n event Ifl O

fl iCS ifl tn1ity I 1flnL n prk-r ti f)t, 1 in i:nt p t ;n

;tc.Tii.•d rhj r;r:d nteei ‘ F’t sT1 ie c r hI at ] a’ t i i’ the R e c

tfli.(j n ih Pi:l; Airicnent). i:t the .Fquiy i ( .rpn i

‘inL: ing ; auc•co rdi’e t e C%fl C) i(1 I f t FT er

( 13 ()pI)ll2I ( iiun j>rir 1)ate. J 1’ n t ont.r cpaid or

C ii’, ‘if t o i 1.) 1h ‘i ii ui ‘Tn. or ( ha I ii Hi ft1 U 0 di. I I h ii I) e ilic, I 51 i’.alie

Pt utcpal ainonut anti diiI.d nod unpaid intcret under this Note shad be convertible. at thc ptir1 N tht’

Requisite invesior. nW i quip,’ Securitie’ N the (‘o ipany in Oc r000nit with the lerinu ri S’ction I J){b)

otihe Purchase Airreenent.

(c) Optional f’i’,ieriiit upon the Ocen cnee of a Sate if the Ctupaay,

Notrethetintitnu any r isbn of this \nc ot the Pic Sc Agreement to the contrary, to the oveN of a

Sale ol the Cnmpanv prhir to the c eninn or repilyntent in fuN 0iihi Note. in lieu nithe Sale Pa metu,

Jie out ::ricImt flinCH): amount and ace ru cd and utipa d interest rider t I it Note ‘Thai I be t HUVLrl iNc. itt

the option of the htcquishc’ tnvot;tors, into Iqnity Securities of the Cuinpauv i a tee rd cc with the ic nis

‘1 Sect ion itci of he Purchase \croenwnt.

S 4itfliitS, No aitteutimint or waver of any 1 cr1 this Stole, nor consent Sy

amy depatiure hi the toni parw heruimum. shall hi any event be cliective unless the sante shall be in

Wfltllti2, itt oofltOnrtHt’ with Section of the I ‘um chase As-icenment. Such waiver it Colsent shalt be

effective ont in the spcrciPe hisiance and fir the s ecifie pu rpate lbr which given

. Severability. P ‘ierm. covenant or piotision cot Itined hi tins Note, tn due

april eat bin thereof to ntis Persen or c rem n nstazicv. shalt he determined to he void. invalid, illegal or

unentorceable 10 any wtc’it or shall otherwise operate to invalidate this Note, in whole or part, then such

term. covenant or provision only .thaIl be deemed not cc,ntninect in this Note: the remaii:dcm of this Noic

shall remain operative and in full force and cHect and shall he enioreed to the greatest extent perm Nwd by

law as ii such elitists cr provh—ion had never been contained herein or therein: and the applicathin or’ such

let in. ta eaant or rei’ stot to otter Persons or flCHfli1tiiiCtsC shall nut be affecttI. impaim cr1 or ri_SIt ated

ihateby,

7. t ‘a ptbons. ‘Phe:aptiuns nr hea.dingr at lit’ heat in i bug of sevHn or pot ii n or tip

seclon hi this Nine inc tir the convenience of the (mimpany and ti’e l’ts’esror turd or pni-poue. or’ :‘efere:’tau

etili and shall nt limit or “the.twue abet the meaning of the previsions of this Note.

(Tur Sailegs (Thut. II S the unreal ton tt ii ic, patties .iiOTCio to comply ivan applical’lc

state rind federal uur lures il-em rime to time in e!1t’m Au eorcI:ngls, notwtthstand:ng army prevision to

tie cotlt,uv in this Nc’te.at the 1h:rchast Atreenient or tiny other docitmeuti related l1crto_ in no event

tot e htit ‘‘ I uu1t. o rep mm i fl iN ti’ I dl 1 ol 1h flit ?tt Ot s ul hf 101 11 ihi \0

or any such other cinaumem reuniTe the p-merit tU’ permit the collection or receipt of’ i ntet est in excess of

the nigtmicst. law’ iii rate. II under mn circunistune -‘.‘haisaever. ann provision of rams Nn!e (‘r td aiiy othet

docrinient pertaining leroli will provide br the pasinert. cal lee tboti or receipt of imercst in excess of
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J1tc... s 1cto, be. 111! c.i iat he educed to ti Umii cd ub

flS Nu1 a;U id ibe ghi

and of ihe xne- teu shaJ Ift vLrncd. cosd ud en.d in aecidaa..e ‘.ah ibe

of he S:ac { )h, wilbotu eie. eft’cct tO prb; ik; r’f c’ flb!s / Ic

It). Nuticu n iic ice. 01’ (Yit% fliTfll H eat na eju cud ur peru t_d he re lu

be Hi unit uivtn iii aLc )(iicu th ecLnii 9 uiie i’uehj’c Ae,ice:unE.

IL Sueeesnrs nd Asbns. Ilculeums and conditions i this Nule shalt in ire to the hene1i

n. t’2 I h Li pc dc c I c c at o’ n I Ttnc n ud th ( ump I

tl;n lit’ Jnveno- shalt not he ciuitcd to irio un riehts or et iirti:cuer wdlnet thu ;wior cricau

or iu thcr pi rl\.

1iiu(uie I ego Fi.llo si
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jic W1TNES WJIFN Ft )F. the umpauy ha caused his Ntse U) he sued as of the date ffist

vu iUCfl amve

FELIX P&VMj\[ S\ STFMS i;n;,

1)c<is-
)veu Ne’vtirt

i’ItIe: (hief I.xecittive )iiicer

a
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jins 1:i ?Nl) ] lIE 1J[S is,i:.’sLE 1;jC,kT j IJ. (‘( i{t.k[C)F i!i\\L ii.YI’

I ( T\d 1 ‘ j’ t t 1 L , LU i \S I ‘H)1 fl ( 1f’ it I ‘

—% I I iIt c j’{ C P IN ii S £d } I< i ‘) r
r ì P J \t T I K ‘ ‘ i v i j r L 1) T

c j fl I N )1’ 1 t I ‘ ri B F N I ‘[ i 1 “ T I H ct N

J t \ \ I i I ( I [\ k ‘ I” i A ) A n N \1 P it N i ?

1 ? ( 1(1 ?IT1i. j[jt Iki A> (UN1ON (j (( I

— 11 I t ( I’ T(, i1 t ‘ I Il 11 ( Fi S I (h \\ Li I t

tlit l°N irprpAtL I iMOt js I H I I t I tr1f) tN’ jPLe ‘JI cf%7r

st.x;upr ho; iA\VS.

CONVERTIBLE PRO?I SSOWe TM n

$ 00,Othsui) Fda acre 25, 202

Felix Paweat S stews LieN a Brush Colernhta eilrOuIata>n (the ‘‘Cumpuny’’). hereby prowises

to (:ay to the. order of 1 he B. De- id Hooves Fevoeable T:ust dated Jaui; 30, 1097 as amLnded and
I esititrd Septnttthcr 14. 10 2 (the “eflvLMUtV u, the principal earn ci One Hundred 2 howund Do1ars

1 00,0000t’), in: 01 a net the. ta a It creel Woe’ ic: wi sit tic! ust L creel eakulat en hen the’ date re c ‘1 so

aX01 dance with the pro iSbn,, of this (cm et tiMe hoods sory Note (dOs “Nd/c’’). mis Note :s is:::: ned

an t at toe t am ( r \et hie a 0 or rr5j ent dttcd ‘is oi ch rtt 20.1 (a nk’at

restated, tnadthed or rtniulewentedf No and amoid: the Coinpony and the lnveswt (the “Pc-n fare

;ipnkvtlen(”) and is ado a “Note, as defined therein. lenir not deiltied hereta sniall have the meanings

4vett them itt the Puteh,ne A carcenient.

1 he rbihtohto is a statement I die ripen. of the hr. e:dct and the eondtnnns to which des Note iS

subject. and to ccli ich the Investor. Os the it ceepienee uS this Note, aytcv’:

I. interest. I ntn the eat tier ot ci eou\ rtSi(;l of this Note in accordance w;th Sect on 4 ia (hi
thç trot :1 it It r 1 th cut e obh it idu tin No t ten clii S (SOC On tO iuq.td
outsiarding principal amount of this Note 11cm the date hereof at a rate equal to stx percent 15%) ayr

atrnwn. ci .trpu:ed on the hasis of a S6Sday > ear. Accrued dierest on this Note shall he due and payable
cc set firth :sereiu.

2 Payments.

(a) Mandatni s Nepavtttettts. I alter, iris Note i t e:oes! ec’ac’cnod in

:eeeidanee with section 1, the eahte ocusta::d:ot’ ptiodp:d amount alibis Note, togetbet with .al avowed

tt td unpain it.nr:reet therernt , shtd I be due at tO j’aytt t:Ie on the earlier of 1_i) the Mount v Date: ( h ) a Sale 4

the Nesnonue; and tiii) an Event of De:Itult. in which the Notes have been accelerated its the investor or

rut’ iso t.stieail y aeeeivrated Li nect a eha: cc with the prnvis. ft us 4’ the Pm eM se rg eemet

cl;) No Optional J’repavwents. The Cot suns may nor prepay this Note without the

prim writl cit consent of the .1 inert.,.

(C) Application 01 I’ayment. Al! par ial payments (whetltt’r waisdatore or
otlienvtse t dm0 he pmcl and eppited i) (it en, to tim reimhttno’rnent of any expenses or cone Of enflechun
Or eulotcewent to wh;e1 the iuvestct: is eo’:tfeO, (ii) second, to accrued and unpaid intetest of the Note,

tm) (iii) third. 10 the prme:pttl amount of the Note.
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3 :;Ht f t)efLh : Rted;. Ipor2 tie ‘f .n Jvci of L)ftut as set forth

fl nri t 1• t.h Purchate z\tttcL lVtsh U eiticd t the ttticde nroided tr it th

\geiirtt. DIudug. iitititoti. those pt ovidd uider S;tin 62 of ktrcha<

(a) ()p ionaj Cotsion itjn Kuity Eiitncig. I the event the C

0111 101 u.S I ultI 1 ItIL lilt. H I to I ‘ moo. I) hi. the iii t itirl no pnncivil mo a tr d

oxt m.d and unpaid IniCrest under tins Note shall be nerhhle, at the option of the Requisite investors

(as defined ht the Purehase Api cement). into the ftquity Securities of the Company issued in the Equhy

Fiiutricine in accordance with the leims 01 ct on I ho of the Purchase Aitcement

tb) OptotiaI Conversion prier to Ni aturhy iate. if not sooner repaid or

cmo.i tied tn a Qualified Iduitv Fl ticinp or Other F numeing, print to the Mnturit Date, the outstaudinp

principal amount and accrued and unpaid interest usitkr this Note shall be convertible; at the option of the

Requisite Investors, mto Equity Securides of the Company iii eceoidaoce with the tcnns of Section 1.6th)

of the Purchase Ac’yeerncnt.

(c) optional Conversion upon the Occurrence of a Sale ol the Company,

Notwithstanding any pwv on of this Note or the Purchase Agreement to the ecrntrarv, in the event of a

fa1e of the ( otiparty puor to the conversion or repayment in lUll ol tIns Note, iii ken of the Sale Payment,

the outstandin pflnL’lpal amount and ticetued and unpaid interest under Uii Note snail be conveenhlc, at

the ot,tinn of the RequISIte investors, mto bquity Secunties of the Company in accordance with the tem:s

of Section itc) of the Patchase A.tecment.

5. Amendments. No amendment or waiver of any provision of this Note, nor consent to

any departure by the Cc1r;panv herofroin, shall in any event be etiectivo unless the same shall he in

writing in conformity with Secton 9. of the Purchase Auroemem, Such waiver or cnr:sent shall he

effective only in the sneeitc instance and for the specific purpose lbr which given.

6. Severuhility. If any term, covenant or prOvision contained in this Note, or the

applIcation thereof to any Petson or cireunishtnce, shall he determined to be void, invalid, illegal or

unenibreenbie to any c.’xmetit or shall otherwise operate to invalidate this Note, in whole or part, then such

term, covenant or provision only shall be deemed riot contancd in titis Note; the remander of tIllS Note

shah remain operative and in fail force and etfoet rifld shall be enforced to the greatest extent pennined by

law as if such clause 01 p14)VIStOfl had never bcen contained heretn or theremu; and the application of such

term, covenant or prevision to other Persons c1r en cumsumees shall not he affbeted, impaired cm’ restricted

I htieL.

7. t’aptiotts. t he captions or headirips at the beginning of any sect Oil or portluil cit tiny

sCcton 10 thiS Note are mr the convenience of the Con many and the investor and ot purpose ot l’OtCtCflL’C

only and shall nut limit or otherwise tdter the meatumia ci’ the nrovisjons oftiri Note.

8. Usury Savings (1etie, it tu the intention ol the parties hereto to comply with appi cable

state and federal usury laws from time to ta tie in etiect, Accorthrttiv, notwithstanding any prcViSiOO to

ne contrary in mitts Note or the Purchase Agreement or any other document related hereto, in no e’era

(maciodine, but not limimed to. prepayment or acceleration of the maturity of army obligation) will this Note

or may such other document require the payment or parent the collection or receipt of interest in excess of

the highest lawful nste. if nadet tiny cireum.staticc wl titSoeVer, tiny provision of this Note or of an other

document nerimilning hereto will. provide Fr the payment cdllocton or t•ecoipt of interest in excess of the

Electronically Filed 11/27/2023 16:45 I I CV 23989133/Confirmation Nbr. 3026833 I CLAJB
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lihet lnrI rate, aa, ipso I eto. t ligni ion i he fidt lkd shell he c;duci to the hiat of

al iditv

9. Covet’ain I aw. This Note end all nets arid ta su ons pot uaot he eto and the tes

aid i Ii ens of’ the irtc lre.to shall he ovewed, ns:rued and interpi eted in acec dance with dc

lc’,VS (hc’ State el C thin. withem ci Inc efiect to ptheipcs nicodliets of law iii.

I tI. Notices. Any wtoc. reelect c other c’mnunkntion retjinrcd or crtlcreuod’c

shall he in ddni and given in ac nirne hIt S Tho 9, 1 ot’ the Psi lo.e ,eroeieot.

Sccsors end ks1pi Fite tenas end enditions of Lhi Note shall mere to the benefit

of and be binding upon the respective sun’ sors end assigns of the Investor end the Company, provided

that the [ovesto’ shah not he entitled to ssen tis rulit’ r oblications hereunder without the p let write

consent of the other party

Signatute Page Followl
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IN ‘s%tJi\PSS \1I)cRK( )f Ihr ( anariy h::s Us :tL to hc iauCci as 01 the thoc kst

FVIJX PAlM LNT SYSTEMS LID,

Name: Owen ewport

‘I ole: k,ftieiFje.eUtiVe (ulcer
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ius N(Ti: ANF) Tr]E SF(1. RV1S JSJA iLJ i PN i1t. CN VFRSBN I i[R( F .HAVP f)i
4 LR1 N I RH ‘tc ku -, C 01 t 0 0 IPI (T

\tv[ it I d SI TkHTh 1 \ S Id Is I H ‘ S,] \ 1 5 I H H SI I I I Ed )
4 f) (j N 1) (N HI ‘o I I 1 1 PU 0(1 HR ‘(Ii 1 ] N )

‘S I R il I ]) I I I 0 1< I tiL r Hi I It_ n1 I I I S( I JcJ Ill S 1 tv’? S Pt r\SL 51\T
\ 1 t Its RH dSTk IIU ‘I \ i1d1i I )t \ I I °t Ifl\ I Ill RI rR% HI

isSUl P T Ill I I I H H I R Ut IN -‘N 0 I\i01\ 01 4 Id t\Sl 1 RI -Hb-’ 4
S s HSI It Ut tSSt ifl 1 SI ( I 0111 P Al I )1, 1 P c\1 ER. P11 i’Nl th
]I P01 HI 4. 1 Ic ‘ U IN R ( 041 L Ls III] NH Al - ‘-P -‘.N’ U>PLjC \pJ T H
SEEURI’IYPS LAWS

CONVERT] HER iROMIStJRY NOIK

$5ft00000 February 25, 2021

Peh. Payment Svswms Ltd.. a Hrttish (‘olumbia corporation tthe “cmpany”), hetehy promies
0) JThV to the order ot lw lames W. l’a for Revocable Livintr l’njsl Dated September 2.5, 2001 Ihe
“Invcxrt’r’), the principal sure of Filly Thousand Dollars (i5f)000.00i, ou or after the date heteof.
tncihcr with Inte;est thereon cu1ated trniu 11w d;tte heree,t in accordance with the p sistuns 01 this
convertible P; nmsorv Note thms “Niae”). This Note is issued pursuant to a certain (it\e1!ib1eNo1t
PurLb ts \tn& niu Ic ts i s 1 2021 1 s k 4 ta —d in 0 hd sij plui no. di bs
and aiuont dc Company and the Invesmr (the “Purcl,ere greemet3t’) nod is also a “Nttt’,” as d.iined
therein. ‘Jerins not defined heroin shall have the n:eaumes given them in the Purchase Aerec-ineit..

The foijowin is a statement of the rights of the investor and the c ldOa05 to ‘a hich this Note h
subject and to whtch the ni estor. by the ;icceptancc of this Note, agrees;

I, nterest. Until the earlier of (a) cot cisiLni (4 lbs Note. in accordance wtih Seedc’n 4 or (ii)
the us it n ‘n ul I of the co t ott) n eh r’ ittons it tiLt thts N0o Wtuo’ t ci i I i rue or °i. oup d
nutsianduig p.rinctpai amount of this Note from the dare hereof at a rate equal to six percet: (%) per
nartuin. computed on the basis of a 3(t5thiy year. Accrued tntuest on this Note she Ii he due and payable
as set fttrth .heretn.

2. Larments.

(a) Mandatory Repayments. Ua1.es this Note is prcvtously converted at

accordance with Sontir’n 4, the entire ulitsianaing principal amom:tt of this Note, together wIth all accrued
and uupaid interest tflereon, snaIl be due and pavuhlc on Ula eu,lier i (1) the Mannit Date: (ii) a IaIe ii

the tOmpmY: and (iii) an Event of Defheh in ‘aNch the Nows have been accelc’iated ity we investor cr

:mttnntittctiiy acc’clcrated in aecocdance with the provLskns of 4w Pitt chase Act cement.

(I) No Optional Prepaynwots. The Company max’ not prepay this Siote without the
prior writen consent of the investor.

t1 Atpiicatioit of Payment All partial payments (whethet mandatory or
other.vise) shall be prod and applied (tI Inst. to tOe reni1,urse.ment of ow expenses or COStS Of cOllectIon
or et.fitrccmetd to which the investor is enode’.i. (ii) second to accrued and unpaid interest of die Note,
and (no lIt nd. 10 liw pnncipal amount ol the Neta.

EIectroS11/27/2023 16:45 / / CV 23 989133/ Confirmation Nbr. 3026833 / CLAJB
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3. I:cI) Is of Jift’iIt; i(ilt?dk. I pii iccrr.nc of ir vem 0! IicI1t s set forth
in SiH (‘ Hie jr1:’ Invtstoi 1 be cntit1ed to ihe riec. rciid il

ija: iL ‘flL iclLl:!.t v’jh I 11ittU(T tllOsC iflJC SC1ft1 ().2 oI f’r hse

4. ( ‘verstn

;i f)i(ii ( *:Lj qu1v incin.. Jh he event ihe (iy
t } ufll 1 P r r 1 ) th ut rlu ‘i p t i nd
rHd j i1)d lflteT U1idC 1hi ‘ot shaH e t the rtiu: ni ihe vt’rs

di v t d in r c Pur. c JiL qw V Ic ( d in 1 e L
Fianeine tu ic orthmce with the terms of Section 1 of the Purchase !wreemem,

(bl Optional Conversion prior to MaOiritv Date, if not sooner repatd or
& it d u. Qi hrcd I a t I i ott ii a ot ) icr n ocnf prot to M mn v L tL th nt’t J

rincipal amount and accrued arid unpaid iturresi under this Note shall be ivelihie. at the option of the
Requisite invastots. win lquity Securt ties of the Lonipatty n oct dance with the no tif Section 1 ,i’(b)
of the Purchase Agreement.

(c) Optional Conversion upon the Occurrence of a Sale of tiw Company.
\ot .tit ‘i 1fl flO1 ii i 01 ilit l\ot or tlw Pit Lb a AL Ltnc ii to tin. . tntror 1. it q

Sale of the Company mtor to the catty is no or repayment in fliti of this Note, in lieu of the SaPaunt
the outstanding principal amount end accrued and unpaid intetest. under this Note shall be convertible, at
the option o the Reauisite investors, Into Ilnintv Secutities of the Company in accordance with the trios
at Section 1 .htei of the Pctrchme greenieat.

mettdments. Na amenduwni or waicr of an” pinvisi0o of this Nate, nor eonsf’Jll tO

tine neparure by the Company hereñ mu shall in any event he fftv1 ivO uniecs the teene sba]i be in
wrtiog in centorut ty with cctiou .tt of the l”wchase Agrccrne.n Such waiver or consent sitil! he
e tihe live only tn the pec’’l’ic rurmuce and for the specific purpose fl’r which given.

(i. Se erabiliiv, II anY term, covenant or provision contained in this Note, or the
application ihe’euf to any Pet son or circumstance, shall be detennined to be oid, invalid, iilcga.i or
unenforceable to any extent or: shall otherwise opetate to invalidate this Note, hi whole or part, then sueT:
terni, covenant or provision oni shah be cleenwti tint conlauaed in this Note; the rema:nd& of this Note
shall emain operative attn in lull force and effect and shall he eniarcd ic the gtCaiCst cu.tent peunirted by

as if eieh clause or provision had never been contained herein or therein; a’d tine application if such

term. c’naul or provision to other Persons or CtrCUflIslauees shall riot he affected. rnpaii ed or resnicted

thereby.

7. (‘aptiour The captiraris or Leactirigs at the beginning if arty section or nut ion of any
section in this N.te are ft the convememe of the C ompany and ihr Investor and hr i’t’pc of ref:nncc
on!r’ anti hah not lure its idict wise alter the meaning 01 the provisions of this NotL

8. Usury Savings ( ‘hiuse. It. is the lientiun of tie ia herein tn con:ply with applicable
state and at usury laws firm time to time nn effect. Aceordinely. notwutistaidt: Lg any provision i

the contti’v in its Note or the Purchase Asricement or any ether detm.cat related herein, in no event

n. ‘ion in rot to ted t i’ r tro’m c it . I stiit a of th in it iii ti c N t ii i’, t this Na
or anti’ surh ‘thor document require the pa)meni or petmir the collection or receipt of tr:teres! ifl OXCCSS of

the hjhci lawful rate. If under any circumatance whatsoever. any provision of 1hi Nero ci of’ any ether

dtitnent nettajninrt hereto w: II provide for the pament. cot heetinin er receipt of interest in e’cess of the

Llectronqfli[Ø.fl/27/2o23 16:45 / ICV 23989133 / Confirmation Nbr. 3026833 I CLAJB
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)ii;hnz JtvflJ ;att. then. ijiu fnctc. the o.no to he ft1i11 staN h lu ih; !fltit (It uu1l

Jtr:’t

C ; I 1 hh nnd all d t, fl• jOfl ieo nJ thc
‘I ati fis lt pan w 1w reIn nba be en ci ned. tmt ied a o :n:e:rprti cd 1 nc a ti ca with lit

o the State ni Ohio wi ii not eIvt n’ e Teat to mcipk’s of a iritlials o hoe trla

I IL %‘( ICeS V Ot (CC, req CI Ut )tflC! Ct 0(11 011 CO t)!:TCn; ii ii irtittcd tetUider
i 1 n tr t i i iiid CU I i . nU PLC ‘ ni St Ot I () I ih I oah t k COL It

11 ttt I esSot nd us H c n On tnC n lit ii 1 u u t n lie bci cO
of nod be idng upon the res a-live suece stus and nasitns of the brealor and the Company, p:nvidnd

lb e tlv hr itt sh U m t h n ti k I jjn ita r pi t ot ot it liuo o cUt nt1 toni the j not I (Otto

anoseni ol I w citlter pafly

Sgnaiurt Pnge FtiIowSJ

ElectrorcaIjy1ffiid jI 1/27/2023 16:45 / / CV 23989133/ Confirmation Nbr. 3026833 / CLA]B
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rs \VITNL:ss VI1Et1E(iF. Wc (on!pimv Irns c:ustC this Noc !‘e issued as ci ti Jaw

%I iticu above,

1EiS PAV.MFNT SVSItMS L

By: “°‘ ,l/è,’.c

Name: Owen NSWJ)&WL

‘I ftk’: CIuel Lxcatve OJ’!iccr

E:ectroi6%I41i/27/2o23 16:45 / / CV 23989133/ Confirmation Nbc. 3026833/ CLAJO
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This is Exhibit “UU” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancou er, British Columbia, this 21st day of
Nove r, 2024.

A Commissioner for taking Affidavits
for British Columbia
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Gregory Brown Dentons Canada LLP
Senior Associate 20th Root. 250 Howe Street

Vancouver, BC. Canada VBC 3R8
gregory.brown©dentonscom
D +1 6046486519

dentons corn

September 4, 2024 File No.: 580983-1

Delivered Via Mail

Fehx Payment Systems Ltd.
300-1286 Homer St.
Vancouver, BC V6B 2Y5

Dear Sirs/Mesdames:

Re: Return of Letter(s) Received on Behalf of Felix Payment Systems Ltd. (the “Company”)

We have been served following documents as the registered office of the Company and we are mailing
copies of such document(s) to you in accordance with Section 10 of the Registered & Records Office
Agreement dated March 1l, 2020 for your records:

1. Letter to the Company from Clark Wilson LLP dated August 28th, 2024 re Robert Alpert, et al.

If you have any questions, please feel free to reach out.

Yours truly,
Dentons Canada LLP

1—DocuSignd by:

S37O9O8t 73470
Gregory Brown
Senior Associate
GB/lw
Enclosures

Puyat Jacthto & Sanos link Legal Zaanoun Law Rrrn & Associates LuatViet For more mtormatio,i oo the firms that have come
togethor to toon Dentona, go to Uentone.cornIlegcyfirms

NATDOCS\81 140348W-i

DENTONS
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C L /\I? IC \A/’ LSQ f%J Reply to; Christopher J. Ramsay CLARK WlLSONt.
I LLP Direct Tel: 604.643,3176 Bartistets & Socitors

Email: CRamsay@cwilson.com Trademark Agents

file No: 56334-0001 900-885 West Georgia Street
Vancouver, BC V6C 3H1 Canada
T. 604.687.5700 I F. 604.687,6314
cwdso con

August 28, 2024

BY COURIER AND REGISTERED MAIL

Felix Payment Systems Ltd.
Registered and Records Office
20th Floor, 250 Howe Street
Vancouver, BC V6C 3R8

Dear Sirs/Mesdames:

Re: Robert Alpert v. Felix Payment Systems Ltd. and others
SCBC Action No. 5-245876, Vancouver Registry

Please find attached for service upon you a copy of the Notice of Civil Claim, filed August 26, 2024.

Yours truly,

CLARK WILSON LIP

Per:

Christopher J. Ramsay

CJR/jnt

End.

25327654.1
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SUPM
OF EThTiSH C()i ‘‘f\
‘JAN’)UV-R :1

-- --

ro1i (Rule 3-1

__

No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

ROBERT ALPERT

PLAINTIFF

AND:

FEUX PAYMENTS SYSTEMS LTD., OWEN NEWPORT, ROSS SMITH,

AND ANDREW COLE

DEFENDANTS

NOTICE OF CIVIL CLAIM

This action has been started by the Plaintiff for the relief set out in Part 2 below.

If you intend to respond to this action, you or your lawyer must

(a) file a response to civil claim in Form 2 in the above-named Registry of this court

within the time for response to civil claim described below, and

(b) serve a copy of the filed response to civil claim on the plaintiff.

If you intend to make a counterclaim, you or your lawyer must

(a) file a response to civil claim in Form 2 and a counterclaim in Form 3 in the above-

named registry of this court within the time for response to civil claim described

below, and

fb) serve a copy of the filed response to civil claim and counterclaim on the plaintiff

and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the response to civil claim

within the time for response to civil claim described below.

25E1g474.1
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Time for response to civil claim

A response to civil claim must be filed and served on the plaintiff,

(a) if you were served with the notice of civil claim anywhere in Canada, within 21

(b) if you were served with the notice of civil claim anywhere in the United States of

America, within 35 days after that service,

(c) if you were served with the notice of civil claim anywhere else, within 49 days after

that service, or

(d) if the time for response to civil claim has been set by order of the court, within

that time.

Claim of the Plaintiff

PART 1: STATEMENT OF FACTS

1. The Plaintiff, Robert Alpert (“Alpert”), is a businessman whose address for service in this

litigation is located at 900 — 885 West Georgia, in the City of Vancouver, in the Province of BC.

2. The Defendant, Felix Payment Systems Ltd. (“Felix”) is a company incorporated pursuant

to the laws of British Columbia with its registered and records office located at 2000— 250 Howe

Street, in the City of Vancouver, in the Province of British Columbia

3. The Defendant Owen Newport (Newport”), is an individual formerly residing at 6894

Copper Cove Road, in the District of West Vancouver, in the Province of British Columbia.

4. The Defendant Ross Smith (“Smith”), in an individual residing at 1801 — 1199 seymdur

Street, in the City of Vancouver, in the Province of British Columbia.

5. The Defendant Andrew Cole f”Cole”), is an individual residing at 1305 — 1111 Richards

Street, in the City of Vancouver, in the Province of British Columbia.

6. At all material times the Defendants Newport, Smith and Cole were acting as officers of

Felix.

7. The Defendant Felix is a payment technology company operating and developing cloud

payment technology. Each of Smith, Newport, and Cole are or were former officers of Felix.

Convertible Note Agreement

8. In or around mid 2020, Alpert, entered into discussions with the Defendant Felix to

advance funds to Felix in order to finance the continued development of its technology.

2519474.1
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9. On or around February 2021, the Plaintiff and the Defendant Felix entered into a written

agreement whereby the Plaintiff agreed to lend Felix certain funds (the “Convertible Note

Agreement”) and, in consideration, Felix inter alia issued convertible promissory notes to the

Plaintiff.

10. The Convertible Note Agreement contained inter ala the following terms:

(a) The Defendant Felix would provide the Plaintiff with financial statements on a

quarterly bsis.

(b) Alpert would have the right to designate a board member to sit on Felix’s board

of directors.

(c) Felix would not incur any indebtedness for borrowed money, other than under

the Convertible Note Agreement or in the ordinary course of business, unless the

creditor entered into a subordination agreement on terms satisfactory to Alpert.

(U) The convertible promissory note issued to Alpert was convertible into equity

securities in Felix.

11, Pursuantto the Convertible Note Agreement, the Plaintiff advanced the sum of $450,000

to the Defendant Felix.

12. The Plaintiff is an investor in a group of investors that loaned $1.262 million USD to the

Defendant Felix through issuance of convertible promissory notes.

Misrepresentations by the Personal Defendants

13. In or around late 2022, the Defendant Felix advised the Plaintiff that Felix entered into a

$10 million sales and development agreement with American Express. However, there was no

such agreement.

14. Throughout 2022 and 2023 the personal defendants represented to the Plaintiff that the

Defendant Felix was solvent and generating positive revenue. However, at all material times, the

personal defendants knew that Felix was running substantial monthly deficits and had not

generated any meaningful revenue.

15. In reliance on the personal defendants’ misrepresentations to the Plaintiff about the

financial state of the Defendant Felix, the Plaintiff agreed to extend certain repayment

requirements under the Convertible Note Agreement.

Reasonable Expectations

16. As a contracting party under the Convertible Note Agreement, the Plaintiff reasonably

expected that:

25019474.1
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(a) He would be kept apprised of Felix’s financial circumstances pursuant to the terms

of the Convertible Note Agreement including providing quarterly financial

statements;

(b) He woutd be appointed to the Board of Dhectors or would be at liberty to

nominate a director;

Cc) The officers would not cause Felix to incur debt except as permitted under the

Convertible Loan Agreement; and

(a) The officers would not mislead the Plaintiff as to Felix’s financial circumstances.

Oppressive Behaviour

17. Beginning in 2020, the personal defendants failed to provide the Plaintiff with adequate

information concerning the Defendant Felix’s financial circumstances and actively worked to

mislead the Plaintiff,

1$. At all material times, the Plaintiff has not been appointed as a director of the Defendant

Felix nor has he been permitted to appoint a director as prescribed by the Convertible Note

Agreement.

19. At all material times, and despite requests, the Defendants have failed to appoint the

Plaintiff as a director of the Defendant Felix.

20. At all material times, and despite requests, the personal defendants have failed to provide

the Plaintiff with adequate information concerning the Defendant Felix’s financial circumstances.

21. On or about 10 June 2024, the Defendant Felix held a general shareholders meeting which

improperly reduced the number of directors to two, which had the express effect of disallowing

the Plaintiff to be appointed as a director as prescribed by the Convertible Note Agreement.

22. In or around 31 July 2024, upon Information and belief, the personal defendants and

others proposed a Letter of Intent by which certain shareholders would sell their various interests

in Felix. The letter of intent specifically contemplated that each of the Defendant Ross and the

Defendant Smith would be personally released from future claims against them and Felix.

23. Upon information and belief the defendants Cole arid Smith conspired with others to

facilitate their proposal to the detriment of all other stakeholders including the shareholders,

debtholders and the Plaintiff.

24. This was a breach of the Defendants Ross and Smith’s fiduciary duties resulting in an

improper benefit to them.

258194741
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PART 2: RELIEF SOUGHT

25. A declaration that the affairs of Felix Payment Systems Ltd. are being and have been

conducted in a manner oppressive to Robert Alpert.

A l äh?l

and are exercising their powers as officers of Felix Payment Systems Ltd. in a manner oppressive

to Robert Alpert.

27. An order appointing Robert Alpert, or his nominee, as a corporate Director of Felix

Payment Systems Ltd., effective immediately.

28. An order compelling Felix Payment Systems Ltd. to prepare accurate quarterly financial

statements and to deliver those statements to Robert Alpert.

29. An order for punitive damages against each of the Defendants Smith, Cole, and Newport.

30. Costs.

31. Any other relief this Honourable Court deems just.

PART 3: LEGAL BASIS

32. The affairs of Felix Payment Systems Ltd. are being and have been conducted in a manner

oppressive to Robert Alpert

Plaintiff’s address for service: Christopher Ramsey
Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1
(Direct Number: 604 643 3176)

Fax number address for service (if any): N/A

E-mail address for service (if any): CRamsay@cwilson.com

Place of trial: VANCOUVER, British Columbia

The address of the registry is: 800 Smithe Street
Vancouver, BC, V6Z 2E1

Date: 26 August 2024

_____________________________________

ignature6(iwyer for plaintiff
Lawyer: Christopher Ramsey

25819474.1
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This NOTICE OF CIVIL CLAIM is prepared by Christopher Ramsey of the firm of Clark Wilson LIP whose place of

business and address for delivery is 900— West Georgia Street, Vancouver, British Columbia, V6C 3H1 (Direct #:

604 643 3176) (File #56334 — 0001).

Rule 74(1) of the Supreme Court Civil Rules states:

(1) Unless all parties of record consent or the court otherwise orders, each party of record to an action must, within

35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(1) all documents that are or have been In the party’s possession or control and that could, if available, be

used by any party at trial to prove or disprove a material fact, and

(ii) all other documents to which the patty intends to refer at trial, and

{b) serve the list on all parties of record.

25819474.1
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APPENDIX

[The following information is pro iided far data collection purposes only and is of no legal effect)

PART 1: CONCISE SUMMARY OF NATURE OF CLAIM:

Claim in Oppression

PART 2: THIS CLAIM ARtSES FROM THE FOLLOWING:

A personal injury arising out of:

D a motor vehicle accident

ID medical malpractice

ID another cause

A dispute concerning:

a contaminated sites

a construction defects

a real property (real estate)

a personal property

a the provision of goods and services or other general commercial matters

ID investment losses

a the lending of money

a an employment relationship

a a will or other issues concerning the probate of an estate

RI a matter not listed here

PART 3: THIS CLAIM INVOLVES:

ID a class action

a maritime law

a aboriginal law

ID constitutional law

a conflict of laws

RI noneoftheabove

ID do not know

PART4:

I Business Corporations Act

25819474,1
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This is Exhibit “W” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
No2O2_

I A Commissioner for taking Affidavits
for British Columbia
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QjJ 1 f00 O1E BENTALL CENTRE T: 604.331.8300

LLP 505 BURRAflD STREET, ROX 11 F: 604,6830570
XORNFELD, SHAPRAY & PARTNERS VANCOUVER. flC, CANADA V7x 1M5 WWW.KORNFELDLLT.GOM

flotib . Hyndinan

dhyndmankomfeIdflp.eom d: 604-331-8303

File No.: BDCOO1/fEL24I

November 20, 2024

VIA FAX (604-638-7441)

Felix Payment Systems Ltd.
do Alvarez & Marsal Canada Inc.
925 West Georgia Street, Suite 902
Vancouver, BC V6C 3L2

Dear Sirs/Mesdames:

Re: Business Development Bank ofCanada (the “Lender’)
Loan No. 254762-01 (the “Loan ‘

We are the solicitors for the Lender with respect to the above matter.

We are advised by our client that Felix Payment Systems Ltd. (the “Borrower”) is in default of
its obligations to the Lender and is indebted to the Lender as at November 20, 2024, as follows:

____ ______ ______ ______

Loan -01
Princia: —______ - — $314,820.00
Interest up to and including November_20, 2024:_

_______

$5,847.98
es:

______

.

______

$0.00

Total:

______ _____ ______ ____

$320,667.98
Current per diem (sject to chang

______

$113.52
Current interest rate:
- floatjg base çurrentIy8.05%) + 5.00%

_____— _____

(the “Indebtedness”).

The agreement with the Lender also provides that legal fees and disbursements incurred in
collection of the Indebtedness, which to date are $1,250.00, are to be home by the Borrower.

On behalf of the Lender we hereby demand payment by the Borrower of the ftill amount of the
Indebtedness as set out above, together with costs and interest to and including the date of
payment, by certified cheque or bank drafi made payable to Komfeld LLP in trust, to be received
at our office within 10 days of the date of this letter.

Please note that in default of payment of the said amount within the time and in the manner
aforesaid, we arc instructed to commence legal proceedings against the Borrower without further
notice.

1394-4196-.9392, v. I



11/20/2024 13:11:14 PST Page: 2/2 From: Komfeld LLP Fax: 6046830570

525
KORNFELD LLP

Page 2

We trust you will govern yourselves accordingly.

Yours truly,

K/RqIXELD LL?

Pet / i
Lawtorporation \__

DBH: sir

cc: Owen Matthew Newport

E. O.E

1394-4198-9392 v. I
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This is Exhibit “V’RN” referred to in Affidavit
#1 of Andrew Cole, sworn before me at
Vancuver, British Columbia, this 21st day of
Nov ber, 2024.

A Commissioner for taking Affidavits
for British Columbia
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C L_?\RI( \J\fJ [\4J Replyto: Christopherl. Ramsay CLARK WILSONa,
I LLP Direct Tel: 604.643.3176 Barristers & Solictors

Email: CRamsay@cwilson.com Trademark Agents

File No: 56334-0001 900-885 West Georgia Street
VancouverBCV6C3H1 Canada
T.604.687.5700 F. 604687.6314
cv;is,:orn

September 16, 2024

VIA EMAIL VIA COURIER AND MAIL

Harper Grey LLP Felix Payment Systems Ltd.
3200— 650 West Georgia Street Registered and Records Office
Vancouver, BC V6B 4p7 20th Floor, 250 Howe Street

Vancouver, BC V6C 3R8
Attention: Steven Lukas

Dear Sirs/Mesdames:

Re: Felix Payment Systems Ltd.

We are counsel to SR Hall Management LLC (“SR Hall”).

We are instructed that Felix is in default of its obligations to SR Hall under its secured loans. As of
August 31, 2024 Felix owes SR Hall USD $11,619,903 (CAD $15,790,829).

Demand is hereby made for the immediate payment to our offices by way of certified cheque or bank
draft made payable to Clark Wilson LLP in trust in the sum of $15,790,829 as of August 31, 2024 plus
accrued interest, legal fees and costs to and including the date funds are received at our offices. Any
payment less than the full amount outstanding may be accepted by SR Hall, but such payment shall not
vitiate this demand for full payment and SR Hall reserves its right to take whatever steps necessary to
recover the full amount owing notwithstanding such payment, including the appointment of a receiver
under its security interest.

Unless we are in receipt of the sum of $15,790,829 as of August 31, 2024 plus accrued interest, legal
fees and costs received by Clark Wilson LLP by close of business on September 27, 2024, we have
instructions to proceed to recover the full amounts owing plus costs.

Enclosed is a copy of our client’s Notice of Intention to Enforce Security served on you pursuant to s.244
of the Bankruptcy and Insolvency Act.

Yours truly,

CLARK WILSON LIP

ChristopherJ. Ramsay

CJR/jnl

End.

cc: Client

25902682.1
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NOTICE OF INTENTION TO ENFORCE SECURtTY
(Rule 124)

TO: Felix Payment Systems Ltd., an insolvent person (the “Insolvent Person”)

TAKE NOTICE THAT:

1. SR Hall Management LLC, a secured creditor (the “Secured Creditor”), intends to enforce its
security on the insolvent person’s property described below:

(a) All present and after acquired personal property of the Insolvent Person;

2. The security that is to be enforced is the following:

(a) General Security Agreement granted by the Borrower to the Lender, and all other security
granted by the insolvent person to the Secured Creditor. (the “Security”)

3. The total amount of indebtedness secured by the security as at August 31, 2024 is $15,790,829,
with interest continuing to accrue from that date, plus legal costs of enforcing the Security.

4. The Secured Creditor will not have the right to enforce the security until after the expiry of the
10-day period after this notice is sent unless the insolvent person consents to an earlier enforcement.

DATED at Vancouver, British Columbia, this 16th day of September, 2024.

SR Hall Management LLC

Name: Christopher Ramsay
Title: Solicitor

Clark Wilson LIP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1
Tel: 604.643.3176
Email: CRamsay@cwilson.com

25902868.1
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This is Exhibit “XX” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
November, 24.

Commissioner for taking Affidavits
for British Columbia
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DIP FACILITY TERM SHEET

Dated: November 21, 2024

WHEREAS Felix Payment Systems Ltd. has requested that Jake Boxer, the CA MordyLegacy Trust, and PEL Chartered Professional Accountants Inc. (the “DIP Lender”) provide themwith financing to fund Felix Payment’s restructuring efforts pursuant to a debtor-in-possessionfinancing in the context of insolvency proceedings under the Companies’ Creditors ArrangementAct, RSC 1985, c C-36 (the “CCAA”) under the jurisdiction of the Supreme Court of BritishColumbia (the “Court”);

NOW THEREFORE, the parties, in consideration of the foregoing and the mutualagreements contained herein (the receipt and sufficiency of which are hereby acknowledged),agree as follows:

DEFINITIONS Capitalized terms used but not otherwise defined herein shall have
the meanings given to them on Schedule “A” hereto.

BORROWER Felix Payment Systems Ltd. (the “Borrower”)

DIP LENDER Jake Boxer, the CA Mordy Legacy Trust, and PEL Chartered
Professional Accountants Inc.

DIP FACILITY A non-revolving loan (the “DIP Facility”) up to the maximum
principal amount of $2.1 million (the “Maximum Amount”),including an initial advance in an amount of $400,000 (the “InitialAdvance”).

CURRENCY Unless otherwise noted, the currency of the DIP Facility shall beCanadian Dollars.

MATURITY DATE Unless accelerated by an Event of Default, the DIP Facility shall
be paid in full in cash on the date (the “Maturity Date”) which isthe earliest of:

(a) February 28, 2025 or such later date as the DIP Lender
in its sole discretion may agree to in writing with the
Borrower, acting reasonably;

(b) the date on which (i) the stay of proceedings under the
CCAA Proceedings is lifted without the consent of the
DIP Lender, or (ii) the CCAA Proceedings are
terminated for any reason;

(c) the closing of a sale or similar transaction (including
pursuant to a subscription agreement and/or a reverse
vesting purchase agreement) for all or substantially all
of the assets and business, or in respect, of the
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Borrower, which has been approved by an order
entered by the Court;

(d) the implementation of a plan of compromise or
arrangement within the CCAA Proceedings (a “Plan”)
which has been approved by the requisite majorities of
the Borrower’s creditors and by an order entered by the
Court; or

(e) the conversion of the CCAA Proceedings into a
proceeding under the Bankrztptcy and Insolvency Act
(Canada).

The Maturity Date shall be accelerated upon the occurrence of anEvent of Default.

The DIP Lender’s commitment in respect of the DIP Facility shallexpire on the Maturity Date and all amounts outstanding under theDIP Facility including accrued Interest and Legal fees(collectively, the “Obligations”) shall be repaid in full on theMaturity Date without the DIP Lender being required to makedemand upon the Borrower or to give notice that the DIP Facilityhas expired and the Obligations are due and payable.

AVAILABILITY Subject to the ternis and conditions set forth in this Agreement, theDIP Lender will make loans (the “DIP Advances”) to theBorrower under the DIP Facility in an aggregate principal amountnot to exceed the Maximum Amount, as follows:

1. Initial Advance: subject to the provisions hereunder
under the heading CONDITIONS PRECEDENT TO
THE DISBURSEMENT OF INITIAL ADVANCE,
upon the issuance of the Initial Order by the Court, the
amount of the Initial Advance, or such other lesser
amount as may be approved by the Initial Order, will
be made available to the Borrower by the DIP Lender
to finance the Borrower’s operating requirements in
accordance with the Initial Cash flow Projections.

2. Subsequent Advances: subject to the provisions
hereunder under the heading CONDITIONS
PRECEDENT TO THE DISBURSEMENT OF DIP
ADVANCES (OTHER THAN THE INITIAL
ADVANCE), and except as may be otherwise agreed
in writing by the Borrower and the DIP Lender, any
further DIP Advances under the DIP facility (each an
“Additional Advance”) shall be made available to the
Borrower by the DIP Lender until the Maturity Date in
accordance with the then applicable Cash flow
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Projections approved by the DIP Lender in its sole
discretion, from time to time, subject to duly issued
orders of the Court.

Unless otherwise agreed to in writing in advance by the DIP
Lender in its sole direction, each Additional Advance shall be
made by the DIP Lender to the Borrower as soon as practicable
(and in any event within five (5) Business Days) after delivery to
the DIP Lender of a drawdown certificate executed by the
Borrower certifying, inter alia, that (1) the advance corresponds
with the then applicable Updated Cash flow Projections for the
one week period commencing the Wednesday following the date
of the drawdown certificate, (ii) that there is no Default or Event
of Default that has occurred and is continuing, and (iii) that the
Borrower is in compliance with the DIP Credit Documentation and
the Restated Initial Order.

Notwithstanding the foregoing, the Borrower shall not be required
to submit a drawdown certificate to obtain the Initial Advance, the
full amount of which shall be made available to the Borrower by
the DIP Lender immediately upon the satisfaction ofthe conditions
precedent listed under the heading CONDITIONS
PRECEDENT TO THE DISBURSEMENT OF INITIAL
ADVANCE hereunder being satisfied by the Borrower or
otherwise waived by the DIP Lender in its sole discretion.

ACCOUNTS All DIP Advances shall be deposited into accounts acceptable to
the Borrower, the Monitor and the DIP Lender and withdrawn to
pay contemplated expenses under the then applicable Cash Flow
Projections and otherwise in accordance with the terms hereof.

USE OF PROCEEDS The Initial Advance under the DIP Facility shall be used inAND CASH FLOW accordance with the cash flow projections attached as SchedulePROJECTIONS “B” hereto (the “Initial Cash Flow Projections”), which have
been prepared by the Borrower in consultation with the Monitor.
Any Additional Advances shall be used in accordance with the
Updated Cash Flow Projections (collectively with the Initial Cash
Flow Projections, the “Cash Flow Projections”), in each case, to
fund working capital and general corporate needs of the Borrower
during, and costs and expenses incurred by the Borrower in
connection with, the CCAA Proceedings.

No proceeds of the DIP Advances may be used for any purpose
other than in accordance with the Cash Flow Projections except
with the prior written consent of the DIP Lender.

INTEREST RATE Interest (“Interest”) on the principal outstanding amount of the
DIP Advances (including the compounded interest referenced
below) from the date each such DIP Advance is made (or, in the
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case of the compounded interest referenced below, the date that
such interest is compounded), both before and after maturity,demand, default, or judgment until payment in full at a rate of 18%per annum, compounded and calculated monthly shall accrue and
be added to the principal amount of the DIP Advances on the first
day of each month.

All Interest shall be calculated on the basis of a 365-day (or 366
day, as applicable) year, in each case for the actual number of days
elapsed in the period during which it accrues.

All payments under or in respect of the DIP Facility shall be made
free and clear of any withholding, set-off or other deduction.

If any provision hereof or the DIP Credit Documentation would
obligate the Borrower to make any payment of interest or other
amount payable to the DIP Lender in an amount or calculated at a
rate which would be prohibited by law or would result in receipt
by the DIP Lender of interest at a criminal rate (as construed underthe C’riminal code (Canada)) then, notwithstanding that provision,such amount or rate shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the
case may be, as would not be so prohibited by law or result in areceipt by the DIP Lender of interest at a criminal rate.

FEES The Borrower shall pay a commitment fee in the amount of
$50,000 (the “Fee”), representing 2% of the Maximum Amount,
which shall be earned and paid as follows:

(i) $8,000 shall be earned upon the execution of this
Agreement and paid from the Initial Advance; and

(ii) $42,000 shall earned upon the granting of the Restated
Initial Order and paid from the first Additional
Advance made after the date of the Restated Initial
Order.

for certainty, the Fee shall be secured by the DIP Lender’s Charge.

COSTS AND The Borrower shall pay, on a bi-weekly basis, all reasonable andEXPENSES documented costs and expenses of the DIP Lender, and all
reasonable and documented fees, expenses and disbursements of
outside counsel (including any Legal fees), appraisers, fieldauditors, and any financial consultant, related to or in connection
with the CCAA Proceedings, including, without limitation,reasonable and documented costs and expenses incurred by the
DIP Lender in connection with the enforcement of any of the rights
and remedies available hereunder.
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DIP SECURITY All Obligations of the Borrower under or in connection with the
DIP Facility and aily of the DIP Credit Documentation shall be
secured by a Court Ordered Charge on all present and after-
acquired personal and real, tangible or intangible property of the
Borrower, in each case of any kind or nature whatsoever and
wheresoever situated (the “DIP Lender’s Charge”) without the
need for any further loan or security documentation or any filings
or registrations in any public register or system.

The DIP Lender’s Charge shall be subordinated only to the
Administration Charge, the charge of Royal Bank of Canada over
a guaranteed investment certificate in the amount of $20,000 (the
“RBC Charge”), and shall rank in priority to all other Court
Ordered Charges.

CONDITIONS The DIP Lender’s obligation to make the Initial AdvancePRECEDENT TO THE hereunder is subject to, and conditional upon, the satisfaction of allDISBURSEMENT OF the following conditions precedent:
INITIAL ADVANCE

I. the Borrower’s application materials in connection with
their application for the issuance of an initial order under
the CCAA (in form and substance satisfactory to the DIP
Lender, acting reasonably, the “Initial Order”) shall have
been shared with the DIP Lender in advance, and brought
on notice to such parties as are acceptable to the DIP
Lender, acting reasonably;

2. the form of Initial Order shall be in form and substance
satisfactory to the DIP Lender, acting reasonably;

3. the Initial Order (1) shall have been issued by the Court
authorizing and approving this Agreement and the Initial
Advance under the DIP Facility and granting the DIP
Lender’s Charge in respect of the Initial Advance, and (ii)
shall be in full force and effect and shall have not been
stayed, reversed, vacated, rescinded, modified or amended
in any respect adversely affecting the DIP Lender, unless
otherwise agreed by the DIP Lender, acting reasonably;

4. except to the extent not permitted by the CCAA, the DIP
Lender’s Charge shall have priority over all Liens granted
by the Borrower against any of the undertakings, property
or assets of the Borrower (collectively, the “Property”)
except only for an administration charge on the Property in
an aggregate amount not to exceed $150,000 under the
Initial Order, which amount shall be increased to $250,000
under the Restated Initial Order (the “Administration
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Charge”) and the RBC Charge; and shall rank in priority
to all other charges approved by the Court; and

5. the Initial Cash flow Projections shall be acceptable to the
DIP Lender, in its reasonable discretion.

CONDITIONS The DIP Lender’s obligation to make any Additional AdvancesPRECEDENT TO THE hereunder is subject to, and conditional upon, the satisfaction of allDISBURSEMENT OF of the following conditions precedent:
DIP ADVANCES
(OTHER THAN THE 1. the Borrower’s application materials in connectionINITIAL ADVANCE) with their application for the Restated Initial Order

shall be satisfactory to the DIP Lender, acting
reasonably, shall have been shared with the DIP Lender
in advance, and brought on notice to such parties as are
acceptable to the DIP Lender, acting reasonably;

2. an order amending and restating the Initial Order, in
form and substance acceptable to the DIP Lender,
acting reasonably, shall have been issued by the Court
authorizing and approving this Agreement, the DIP
Facility and the increase to the DIP Facility and
granting the DIP Lender’s Charge (the “Restated
Initial Order”) and the Restated Initial Order shall be
in full force and effect and shall have not been stayed,
reversed, vacated, rescinded, modified or amended in
any respect adversely affecting the DIP Lender, unless
otherwise agreed by the DIP Lender, acting reasonably;

3. the DIP Lender’s Charge shall have priority over all
Liens granted by the Borrower against any of the
Property except for the Administration Charge and the
RBC Charge and shall rank in priority to all other
charges approved by the Court;

4. all amounts requested for a particular Additional
Advance shall be consistent with the Initial Cash Flow
Projections or Updated Cash Flow Projections for the
applicable period, or otherwise expressly agreed by the
DIP Lender in advance;

5. the representations and warranties contained herein
shall be true and correct; and

6. no Default or Event of Default shall have occurred and
be continuing.

The Borrower agrees to indemnify and hold harmless the DIPLender, its officers, directors, employees, representatives,
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advisors, solicitors and agents (collectively, the “Indemnified
Persons”) from and against any and all actions, lawsuits,
proceedings (including any investigations or inquiries), claims,
losses, damages, liabilities or expenses of any kind or nature
whatsoever which may be incurred by or suited against or involve
any of the Indemnified Persons as a result of in connection with
or in any way related to the DIP facility, this Agreement, or the
DIP Credit Documentation, except to the extent that such actions,
lawsuits, proceedings, claims, losses, damages, liabilities or
expenses result from the gross negligence or willful misconduct of
such Indemnified Persons.

REPRESENTATIONS The Borrower represents and warrants to the DIP Lender, uponAND WARRANTIES which the DIP Lender relies in entering into this Agreement and
the other DIP Credit Documentation, that:

1. the transactions contemplated by this Agreement and
the other DIP Credit Documentation:

a. upon the granting of either the Initial Order or the
Restated Initial Order, are within the powers of the
Borrower;

b. have been duly authorized, executed and delivered
by or on behalf of the Borrower; and

c. upon the granting of either the Initial Order or the
Restated Initial Order, constitute legal, valid and
binding obligations of the Borrower;

3. the business operations of the Borrower has been and
will continue to be conducted in compliance with all
Applicable Laws of each jurisdiction in which each
such business has been or is being carried on;

4. except as reflected in the Cash Flow Projections and as
disclosed in Schedule “C” hereto, and than those
amounts the Borrower have made known to the DIP
Lender to date, the Borrower have paid where due their
obligations for payroll, employee source deductions,
sales taxes, value added taxes and are not in arrears in
respect of these obligations; and

5. the Borrower does not have any defined benefit pension
plans or similar plans.

AFFIRMATiVE The Borrower covenants and agrees to do the following:COVENANTS
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1. comply with the Cash Flow Projections, including making
payments when scheduled to be made in accordance with
the Cash Flow Projections, and their reporting and other
obligations to deliver financial information to the DIP
Lender hereunder; provided that, such reporting and
financial information shall be prepared and delivered under
the supervision of the Monitor;

2. allow the DIP Lender, its designated representatives and
financial advisors full access to the books and records of
the Borrower on reasonable notice and during normal
business hours and cause management thereof to fully
cooperate with any advisors to the DIP Lender;

3. use the proceeds of the DIP Facility only for the purposes
set out herein;

4. comply with the provisions of the Court orders made in the
CCAA Proceedings;

5. to work cooperatively with the DIP Lender and provide
reasonable access to all information required by the DIP
Lender;

6. provide the DIP Lender with draft copies of all motions,
applications, proposed orders or other material or
documents that any of them intends to file within the
CCAA Proceedings at least three (3) days prior to any
service of such materials or, where it is not practically
possible to do so at least three days prior to any such
service, as soon as possible prior to such service;

7. maintain all licenses required for the operation of their
business in good standing;

8. the Initial Order, the Restated Initial Order and any other
Court orders which are being sought by the Borrower shall
be shared in advance with the DIP Lender; provided that
any Court order that directly impacts the DIP Facility and
the DIP Lender’s Charge shall be in a form satisfactory to
the DIP Lender, acting reasonably, subject to any
amendments that are required by the Court;

9. deliver to the DIP Lender by no later than 5:00 p.m.
(Vancouver time) on Wednesday hi-weekly (or, if
Wednesday is not a Business Day, the following Business
Day), updated 1 3-week cash flow projections, in form and
substance satisfactory to the DIP Lender, acting
reasonably, reflecting the projected cash requirements of
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the Borrower on a rolling-basis (the “Updated Cash Flow
Projections”), provided if any Updated Cash flow
Projection is not acceptable to the DIP Lender the
previously in effect Cash Flow Projections shall remain in
effect until such Updated Cash flow Projection has been
agreed;

10. concurrently with the bi-weekly deliveiy of Updated Cash
Flow Projections, provide a variance report setting out the
actual receipts and disbursements compared to those
included in the previously delivered Updated Cash Flow
Projections (or to the Initial Cash Flow Projections, if
applicable);

11. maintain all insurance with respect to the Property in
existence as of the date hereof

12. forthwith notify the DIP Lender of any event or
circumstance that, with the passage of time, may constitute
an Event of Default;

13. forthwith notify the DIP Lender of the occurrence of any
Default or Event of Default, or of any event or
circumstance that may constitute a material adverse change
from the Cash Flow Projections;

14. duly and punctually pay or cause to be paid to the DIP
Lender all principal and interest payable by it under this
Agreement and any other DIP Credit Documentation on the
dates, at the places and in the amounts and manner set forth
herein;

15. comply in all respects with all Applicable Laws; and

16. comply in all material respects with their obligations
under the DIP Credit Documentation.

NEGATIVE The Borrower covenants and agrees not to do the following, otherCOVENANTS than with the prior written consent of the DIP Lender, whichconsent shall not be unreasonably withheld:

1. sell, assign, transfer, lease or otherwise dispose of all or
any part of its assets, tangible or intangible, outside the
ordinary course of business, except for the disposition of
any obsolete equipment or other assets or as permitted
under the Initial Order or Restated Initial Order or further
order of the Court;
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2. make any payment of principal or interest in respect of
existing (pre-fihing date) indebtedness except as
contemplated by the Cash F low Projections, or declare or
pay any dividends;

3. create or permit to exist indebtedness for borrowed money
other than existing (pre-fihing date) debt contemplated by
this DIP facility and post-filing trade payables incurred in
the ordinary course of business;

4. create or permit to exist any Liens on any of the Property
other than Permitted Liens;

5. enter into or agree to enter into any investments (other than
cash equivalents) or acquisitions of any kind, direct or
indirect, in any business;

6. assume or otherwise agree to be bound by any contingent
liabilities or provide any guarantee or financial assistance
to any Person;

7. except as contemplated by the Cash Flow Projections,
transfer, distribute, lend or otherwise provide any funds
(whether arising from DIP Advances or otherwise);

8. enter into any amalgamation, reorganization, liquidation,
dissolution, winding-up, merger or other transaction or
series of transactions whereby, directly or indirectly, all or
any significant portion of any Property would become the
property of any other Person or Persons unless authorized
by the DIP Lender;

9. other than the Court Ordered Charges, seek or support a
motion by another party to provide to a third party a charge
upon any Property (including, without limitation, a critical
supplier’s charge) without the prior consent of the DIP
Lender;

10. amend or seek to amend the Initial Order or the Restated
Initial Order;

11. terminate or repudiate any agreement with the DIP Lender,
solely in its capacity as lender under the DIP facility; and

12. seek or obtain any order from the Court that materially
adversely affects the DIP Lender, except with the prior
written consent of the DIP Lender.
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EVENTS OF The occurrence of any one or more of the following events shallDEFAULT constitute an event of default (“Event of Default”) under this
Agreement:

1. failure of the Borrower to pay principal or interest when
due under this Agreement or any other DIP Credit
Documentation;

2. any other breach by the Borrower in the observance or
performance of any provision, covenant (affirmative or
negative) or agreement contained in this Agreement,
provided, that, in the case of a breach of any affirmative
covenant, such breach remains unremedied for longer than
three (3) Business Days following receipt ofnotice thereof

3. any order shall be entered reversing, amending, varying,
supplementing, staying, vacating or otherwise modifying
in any respect in a manner materially affecting the DIP
Lender this Agreement, the DIP Lender’s Charge, or any
DIP Credit Documentation, without the prior written
consent of the DIP Lender, (ii) either the Initial Order or
the Restated Initial Order shall cease to be in full force and
effect in a manner that has a material adverse effect on the
interests of the DIP Lender, or (iii) any Borrower shall fail
to comply in any material respect that has an adverse effect
on the interests of the DIP Lender with any order granted
by the Court in the CCAA Proceedings;

4. this Agreement or any other DIP Credit Documentation
shall cease to be effective or shall be contested by any
Borrower;

5. any order is issued by the Court (or any other court of
competent jurisdiction) that materially adversely affects
the DIP Lender;

6. the CCAA Proceedings are terminated or converted to
bankruptcy proceeding or any order is granted by the Court
(or any court of competent jurisdiction) granting relief
from the stay of proceedings during the CCAA
Proceedings (as extended from time to time until the
Maturity Date), unless agreed by the DIP Lender, acting
reasonably;

7. any Plan is filed or sanctioned by the Court in a form and
in substance that is not acceptable to the DIP Lender if such
Plan does not either provide for the repayment of the
obligations, in their entirety including compounded interest
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added to the principal, under the DIP Facility in full by the
Maturity Date;

8. the Borrower makes any material payments of any kind not
permitted by this Agreement, the Cash Flow Projections or
any order of the Court; or

9. borrowings under the DIP Facility exceed the Maximum
Amount.

REMEDIES Upon the occurrence and continuance of an Event of Default,
subject to the DIP Credit Documentation, the DIP Lender may,
upon written notice to the Borrower and the Monitor:

1. terminate the DIP Facility;

2. on prior written notice to the Borrower and the service
list of no less than five (5) Business Days, apply to the
Court for the appointment of an interim receiver,
receiver, or receiver and manager of the Property or for
the appointment of a trustee in bankruptcy of the
Borrower;

3. exercise the powers and rights of a secured party under
any legislation; and

4. exercise all such other rights and remedies under the
DIP Credit Documentation and Orders of the Court in
the CCAA Proceedings.

DIP LENDER All consents of the DIP Lender hereunder shall be in writing.APPROVALS
Any consent, approval, instruction or other expression of the DIP
Lender to be delivered in writing may be delivered by any written
instrument, including by way of electronic mail.

FURTHER The Borrower shall at their expense, from time to time execute andASSURANCES deliver, or will cause to be done, executed and delivered, all such
further acts, documents (including, without limitation, certificates,
declarations, affidavits, reports and opinions) and things as the DIP
Lender may reasonably request for the purpose of giving effect to
this Agreement, any other DIP Credit Documentation and the DIP
Lender’s Charge, perfecting, protecting and maintaining the Liens
created by the DIP Lender’s Charge or establishing compliance
with the representations, warranties and conditions of this
Agreement or any other DIP Credit Documentation.
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ENTIRE This Agreement, including the Schedules hereto and the DIPAGREEMENT Credit Documentation, constitutes the entire agreement between
the parties relating to the subject matter hereof To the extent that
there is any inconsistency between this Agreement and any of the
other DIP Credit Documentation, this Agreement shall govern.Neither this Agreement nor any other DIP Credit Documentation,nor any terms hereof or thereof may be amended, unless such
amendment is in writing signed by the Borrower and the DIP
Lender.

AMENDMENTS, No waiver or delay on the part of the DIP Lender in exercising anyWAIVERS, ETC. right or privilege hereunder or under any other DIP Credit
Documentation will operate as a waiver hereof or thereof unlessmade in writing and signed by an authorized officer of the DIP
Lender. Any consent to be provided by the DIP Lender shall be
granted or withheld solely in its capacity, and having regard to its
interests, as DIP Lender.

ASSIGNMENT This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and permittedassigns. The Borrower may not assign their rights and obligationsunder this Agreement without the written consent of the DIPLender. The DIP Lender’s rights and obligations under thisAgreement are assignable, without the consent of the Borrower,before an Event of Default to any other entity, and are freely
assignable, without the consent of the Borrower (but with priornotice to), after an Event of Default has occurred and is continuing.
The Borrower hereby consents to the disclosure of any confidentialinformation in respect of the Borrower to any potential assignee
provided such potential assignee agrees in writing to keep suchinformation confidential. A copy of all notices delivered pursuant
to this section shall be delivered promptly to the Monitor.

SEVERABILITY Any provision in any DIP Credit Documentation which isprohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition orunenforceability without invalidating the remaining provisionshereof and thereof or affecting the validity or enforceability of
such provision in any other jurisdiction.

PRESS RELEASES The Borrower shall not issue any press releases or other publicdisclosure, other than Court documents approved in the manner set
out herein, naming the DIP Lender without its prior approval,acting reasonably, unless the Borrower is required to do so byApplicable Law (on reasonable notice to the DIP Lender).



uocus,gn Iznvelope IU: E449F2FE-A1 F4-4EBA-8B4A-7C775B6F6DA8

543
14

COUNTERPARTS This Agreement may be executed in any number of counterpartsAND FACSIMILE and by facsimile or e-mail transmission, each of which whenSIGNATURES executed and delivered shall be deemed to be an original, and all
of which when taken together shall constitute one and the same
instrument. Any party may execute this Agreement by signing any
counterpart of it.

NOTICES Any notice, request or other communication hereunder to any of
the parties shall be in writing and be well and sufficiently given if
delivered personally or sent by electronic mall to the attention of
the person as set forth below:

In the case of the DIP Lender:

To each of:

PEL Chartered Professional Accountants Inc. and
The CA Mordy Legacy Trust
4664 Lougheed Hwy. #201,
Bumaby, BC V5C 5T5

Attention: Doug Mordy
Email: Doug(appara.ai

And

boxer capital corp.
Suite 1000-3707 West 7th Ave
Vancouver, BC V6R 1W7

Attention: Jake Boxer
Email: jake@boxercapital.com

With a copy to:

Osler Hosldn & Harcourt LLP
Bentall Four, 1055 Dunsmuir St Suite 3000,
Vancouver, BC V7X YKS

Attention: Emma Newbery / Mary Buttery
Email: enewbery(osler. corn mbuttery(os1er.com

In the case of the Borrower:

Felix Payment Systems Ltd.
1400-355 Burrard Street
Vancouver, BC V6B 2G8
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Attention: Andrew Cole
Email: andrew.cole(payfelix.com

With a copy to:

McCarthy Tétrault LLP
745 Thurlow Street, Suite 2400
Vancouver, BC V6E 0C5

Attention: Lance Williams I Ashley Bowron
Email: lwilliams(mccarthy.ca I abowron@mccarthy.ca

In either case, with a copy to the Monitor:

Alvarez & Marsal Canada Inc.
925 West Georgia Street, Suite 902
Vancouver, BC V6C 3L2

Attention: Anthony Tillman / Taylor Poirier
Email: atillmanf,alvarezandmarsal.com /
tpoirier(alvarezandmarsal.com

With a copy to:

Cassels, Brock & Blackwell LLP
Suite 2200, RBC Place, 885 West Georgia St
Vancouver, BC V6C 3E8

Attention: Vicki Tickle / Mihai Tomos
Email: vtick1e(lcassels.com / mtomos@cassels.com

GOVERNING LAW This Agreement shall be governed by, and construed in accordanceAND JURISDICTION with, the laws of the Province of British Columbia and the federallaws of Canada applicable therein. The Borrower irrevocablysubmits to the non-exclusive courts of the Province of BritishColumbia, waives any objections on the ground of venue or forumnon conveniens or any similar grounds, and consents to service ofprocess by mail or in any other manner permitted by relevant law.

[REMAINDER OF PAGE INTENTIONALLY BLANKI
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IN WITNESS HEREOF, the Borrower hereby executes this Agreement as of the date first writtenabove.

FELIX PAYMENT SYSTEMS LTD.

By:

______________________________

Name:
Title:

IN WITNESS HEREOF, the DIP Lender hereby executes this Agreement as of the date firstwritten above.

JAKE BOXER

DocuSigned by:

By:
B32F2OF7134t34C7.ame:

Title:

CA MORDY LEGACY TRUST

(—DocuSIgnd by:

By: I Po Itr1
‘t—..1F7 7E75B8B4Q6

IN ame:
Title:

PEL CHARTERED PROFESSIONAL
ACCOUNTANTS INC.

DocuSigned by:

By:

______

Name:
Title:
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SCHEDULE “A”

ADDITIONAL DEFINITIONS

“Applicable Laws” means all federal, provincial, municipal and local laws, statutes, regulations,codes, acts, permits, licenses, ordinances, orders, by-laws, guidelines, notices, protocols, policies,directions and rules and regulations, including those of any governmental or other public authority,which may now, or at any time hereafter, govern, be applicable to or enforceable against or inrespect of the Borrower, the operation of their business or their property, as the case maybe.
“Business Day” means a day on which banks in Vancouver, British Columbia are open forbusiness.

“Court Ordered Charges” means the Administration Charge and the DIP Lender’s Charge.
“Default” means any Event of Default or any condition or event which, after notice or lapse oftime or both, would constitute an Event of Default.

“DIP Credit Documentation” means this Agreement, the orders of the Court approving thisAgreement and the DIP Lender’s Charge, the DIP Security and any other definitive documentationin respect of the DIP facility that are in form and substance satisfactory to the DIP Lender.
“DIP Security” means the contractual security and contractual hypothecary documents grantedby the Borrower providing for a security interest/hypothec in and lien on all now-owned andhereafter-acquired assets and property of the Borrower, real and personal, tangible or intangibleand all proceeds therefrom, but excluding (1) such assets, if any, as the DIP Lender in its discretiondetermines to be immaterial or to be assets for which the cost and other burdens of establishingand perfecting a security interest outweigh the benefits of establishing and perfecting a securityinterest; and (ii) other exceptions to be mutually agreed.

“Legal Fees” means all reasonable and documented legal fees that the DIP Lender will have topay to its legal counsel in connection with any and all tasks related to this Agreement, the ordersof the Court, the DIP Facility or the DIP Credit Documentation.

“Liens” means all mortgages, pledges, charges, encumbrances, hypothecs, liens and securityinterests of any kind or nature whatsoever.

“Permitted Liens” means (i) the Court Ordered Charges; and (ii) Liens, if any, in respect ofamounts payable by a Borrower for wages, vacation pay, deductions, sales tax, excise tax, taxpayable pursuant to Part IX of the Excise Tax Act (Canada), income tax and workers compensationclaims.

“Person” means an individual, partnership, corporation (including a business trust), joint venture,limited liability company or other entity, or governmental authority.

“Monitor” means Alvarez & Marsal Canada Inc., in its capacity as Court-appointed monitor inthe CCAA Proceedings.
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SCHEDULE “B”

INITIAL CASH FLOW PROJECTIONS



548



D
oc

us
ig

n
E

nv
el

op
e

ID
:

E
44

9F
2F

E
-A

1
F4

-4
E

B
A

-8
B

4A
-7

C
77

58
6F

6D
A

8

F
el

ix
P

ay
m

en
t

S
ol

ut
io

ns
L

td
.

T
h
ir

d
C

as
h

F
lo

w
F

o
re

ca
st

N
ot

es
an

d
A

ss
um

pt
io

ns

I.
T

he
ca

sh
fl

ow
st

at
em

en
t

(t
he

“C
C

A
A

C
as

h
Fl

ow
Fo

re
ca

st
”)

ha
s

be
en

pr
ep

ar
ed

by
m

an
ag

em
en

t
(“

M
an

ag
em

en
t”

)
of

Fe
lix

Pa
ym

en
t

So
lu

tio
ns

L
td

.
(t

he
‘C

om
pa

ny
”)

T
o

se
t

ou
t

th
e

liq
ui

di
ty

re
qu

ir
em

en
ts

of
th

e
C

om
pa

ny
du

ri
ng

th
e

C
om

pa
ni

es
’

&
ed

it
o
rs

A
rr

an
ge

m
en

t
A

ct
pr

oc
ee

di
ng

s
(t

he
‘C

C
A

A
Pr

oc
ee

di
ng

s”
).

T
he

C
C

A
A

C
as

h
Fl

ow
fo

re
ca

st
is

pr
es

en
te

d
on

a
w

ee
kl

y
ba

si
s

fr
om

N
ov

em
be

r
18

,2
02

4
to

M
ar

ch
2,

20
25

(t
he

‘F
or

ec
as

t
Pe

ri
od

”)
an

d
re

pr
es

en
ts

M
an

ag
em

en
t’

s
be

st
es

tim
at

e
of

th
e

ex
pe

ct
ed

re
su

lts
of

op
er

at
io

ns
du

ri
ng

th
e

Fo
re

ca
st

Pe
ri

od
.

R
ea

de
rs

ar
e

ca
ut

io
ne

d
th

at
si

nc
e

th
e

es
tim

at
es

ar
e

ba
se

d
on

fu
tu

re
ev

en
ts

an
d

co
nd

iti
on

s
th

at
ar

e
no

t
as

ce
rt

ai
na

bl
e,

th
e

ac
tu

al
re

su
lts

ac
hi

ev
ed

w
ill

va
ry

,
ev

en
if

th
e

as
su

m
pt

io
ns

m
at

er
ia

liz
e,

an
d

su
ch

va
ri

at
io

ns
m

ay
be

m
at

er
ia

l.
T

he
re

ar
e

no
re

pr
es

en
ta

tio
ns

,
w

ar
ra

nt
ie

s
or

ot
he

r
as

su
ra

nc
es

th
at

an
y

of
th

e
es

tim
at

es
,

fo
re

ca
st

s,
or

pr
oj

ec
tio

ns
w

ill
be

re
al

iz
ed

.
T

he
pr

oj
ec

tio
ns

ar
e

ba
se

d
up

on
ce

rt
ai

n
es

tim
at

es
an

d
as

su
m

pt
io

ns
di

sc
us

se
d

be
lo

w
an

d
m

ay
be

am
en

de
d

fr
om

tim
e

to
tim

e
du

ri
ng

th
e

C
C

A
A

pr
oc

ee
di

ng
s.

U
po

n
su

ch
am

en
dm

en
ts

,
M

an
ag

em
en

t
w

ill
up

da
te

its
ca

sh
fl

ow
fo

re
ca

st
ac

co
rd

in
gl

y
as

in
cl

ud
ed

he
re

in
.

2.
Sa

le
s

re
ce

ip
ts

of
$2

14
,0

00
re

pr
es

en
ts

th
e

co
lle

ct
io

n
of

an
ac

co
un

ts
re

ce
iv

ab
le

in
re

sp
ec

t o
f

a
fe

as
ib

ili
ty

st
ud

y
pe

rf
or

m
ed

by
th

e
C

om
pa

ny
an

d
th

e
co

lle
ct

io
n

of
ot

he
r

m
is

ce
ll

an
eo

us
re

ce
ip

ts
.

3.
O

th
er

re
ce

ip
ts

of
$6

0,
00

0
re

pr
es

en
ts

th
e

re
ce

ip
t

of
gr

an
t

fu
nd

in
g

ov
er

th
e

Fo
re

ca
st

Pe
ri

od
.

4.
Pa

yr
ol

l
co

st
s

of
$9

98
,0

00
re

pr
es

en
t

ex
pe

ct
ed

on
go

in
g

pa
yr

ol
l

co
st

s
ov

er
th

e
Fo

re
ca

st
Pe

ri
od

an
d

$1
00

,0
00

of
to

ta
l

ke
y

em
pl

oy
ee

re
te

nt
io

n
pl

an
pa

ym
en

ts
pl

an
ne

d
to

oc
cu

r
ov

er
tw

o
m

ile
st

on
es

da
te

s.

5.
O

ff
ic

e
re

nt
of

$1
16

,0
00

th
ro

ug
ho

ut
th

e
Fo

re
ca

st
Pe

ri
od

re
pr

es
en

cs
m

on
th

ly
re

nt
pa

ym
en

ts
in

re
sp

ec
t

of
th

e
C

om
pa

ny
’s

of
fi

ce
in

V
an

co
uv

er
,

B
ri

tis
h

C
ol

um
bi

a.
6.

In
su

ra
nc

e
co

st
s

of
$2

0,
00

0
in

cl
ud

es
cy

be
r

in
su

ra
nc

e
an

d
co

m
m

er
ci

al
lia

bi
lit

y
in

su
ra

nc
e

po
lic

y
pr

em
iu

m
s.

7.
Su

bs
cr

ip
tio

n
co

st
s

of
$9

1,
00

0
re

pr
es

en
t

on
-g

oi
ng

so
ft

w
ar

e
su

bs
cr

ip
tio

ns
an

d
ex

pe
ct

ed
an

nu
al

re
ne

w
al

pa
ym

en
ts

to
m

ai
nt

ai
n

bu
si

ne
ss

op
er

at
io

ns
.

8.
Se

cu
ri

ty
ce

rt
if

ic
at

io
n

co
st

s
of

$2
6,

00
0

re
pr

es
en

t
pa

ym
en

ts
on

in
te

rn
al

te
st

in
g

w
or

k
re

qu
ir

ed
to

ad
va

nc
e

ce
rt

ai
n

ce
rt

if
ic

at
io

ns
.

9.
I-

Ia
rd

w
ar

e
an

d
ot

he
r

m
is

ce
lla

ne
ou

s
co

st
s

of
$5

4,
00

0
pr

im
ar

ily
re

la
te

to
th

e
pu

rc
ha

se
of

ne
w

la
pt

op
s

an
d

se
rv

er
s

to
m

ai
nt

ai
n

bu
si

ne
ss

op
er

at
io

ns
.

10
.

T
ra

de
pa

ya
bl

es
of

$4
43

,0
00

re
pr

es
en

ts
pa

ym
en

t
on

ce
rt

ai
n

pr
e-

fi
lin

g
ac

co
un

ts
pa

ya
bl

e
to

se
le

ct
ve

nd
or

s
fo

r
co

nt
in

ui
ty

of
es

se
nt

ia
l

se
rv

ic
e

co
nt

ac
ts

an
d

ce
rt

if
ic

at
io

ns
.

II
.

Pr
of

es
si

on
al

fe
es

of
ap

pr
ox

im
at

el
y

$6
65

,0
00

ov
er

th
e

fo
re

ca
st

Pe
ri

od
in

cl
ud

e
le

ga
l

co
un

se
l

to
th

e
C

om
pa

ny
,

th
e

M
on

ito
r

an
d

its
co

un
se

l,
an

d
co

un
se

l
to

th
e

D
IP

L
en

de
r.

12
.

T
he

Fi
rs

t
L

ie
n

L
en

de
rs

(a
s

de
fi

ne
d

in
th

e
Pr

op
os

al
T

ru
st

ee
’s

Se
co

nd
R

ep
or

t)
w

ill
be

pr
ov

id
in

g
de

bt
or

in
po

ss
es

si
on

fi
na

nc
in

g
to

th
e

C
om

pa
ny

(t
he

“D
IP

Fa
ci

lit
y”

).
T

ot
al

dr
aw

s
of

$2
.1

m
ill

io
n

ar
e

ex
pe

ct
ed

th
ro

ug
h

th
e

Fo
re

ca
st

Pe
ri

od
.

A
co

m
m

it
m

en
t

fe
e

of
$7

,0
00

an
d

$2
3,

00
0

w
ill

be
de

du
ct

ed
ag

ai
ns

t
th

e
in

iti
al

an
d

se
co

nd
dr

aw
,

re
sp

ec
tiv

el
y,

fr
om

th
e

D
IP

Fa
ci

lit
y.

In
te

re
st

on
th

e
D

IP
fa

ci
li

ty
is

ca
lc

ul
at

ed
at

a
ra

te
of

I 8
%

pe
r

an
nu

m
,

w
ith

in
te

re
st

ac
cr

ui
ng

to
th

e
pr

in
ci

pa
l

ba
la

nc
e

of
th

e
D

IP
Fa

ci
lit

y
on

th
e

fi
rs

t
da

y
of

ea
ch

m
on

th
.

0
1

C
D



I1veIope Pu: b44Y-2FE-A1 F4-4EBA-8S4A-7C77586F6DA8

550
19

SCHEDULE “C”

OUTSTANDING OBLIGATIONS FOR PAYROLL, EMPLOYEE SOURCEDEDUCTIONS, SALES TAXES AND VALUE ADDED TAXES

[To be completed]
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This is Exhibit “YY” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, British Columbia, this 21st day of
November 2024.

A Commissioner for taking Affidavits
for British Columbia
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NO.

_____________

VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTACT,
R.S.C. 1985, c. C-36

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57

AND

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
FELIX PAYMENT SYSTEMS LTD.

PETITIONER

CONSENT TO ACT AS MONITOR

Alvarez & Macsal Canada Inc., of Cathedral Place Building, 925 West Georgia Street, Suite 902,
Vancouver, BC, V6C 3L2, a Licensed Insolvency Trustee, hereby consents to act as court-
appointed monitor of Felix Payment Systems Ltd. in these proceedings, if so appointed by this
Honourable Court.

DATED at the City of Vancouver, in the Province of British Columbia, this 2/’72day of
November, 2024.

ALVAREZ & MARSAL CANADA INC.

Per:

__________________________________

Name: Anttcd’ny Tiliman
Title: Senior Vice President

MTDOCS 52708714v1
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This is Exhibit “ZZ” referred to in Affidavit #1
of Andrew Cole, sworn before me at
Vancouver, Bjitish Columbia, this 21st day of
November, 24.

A Commissioner for taking Affidavits
for British Columbia
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