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concerned that a particular chattel may be subject to a crown claim not
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of crown claim.
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            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  CONDUCTED ON: MICROPLANET TECHNOLOGY CORP.

  FILE CURRENCY: December 4, 2016

  ENQUIRY CONTAINS 0 PAGES, 0 FAMILY[IES].

  NO REGISTRATIONS ARE REPORTED IN THIS ENQUIRY RESPONSE.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
         INTERPRETATION AND USE THAT ARE MADE OF IT.
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Business Name:   Microplanet Technology Corp. 

Credit Card Receipt 

0 exact matches were found. 
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Searching Party: Bennett Jones LLP, Search #: 202353508
Search Date: 05-Dec-2016 08:07:38 Client Reference: 55088-16/aet/lb
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name
Microplanet Technology Corp.

There are no registration(s) found in the Personal Property Registry to match the search criteria you
entered.

End of Search Result
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INTER-CREDITOR AGREEMENT

This Inter-Creditor Agreement made as of the 14th day of October, 2009,

AMONG:

BRETT IRONSIDE, an individual resident in the City of Calgary,
Alberta ("Ironside")

- and -

CALAFATE HOLDINGS LTD., a corporation with an office in
the City of Calgary, Alberta ("Calafate")

- and -

ALL HOLDERS OF NOTES (as defined herein) from time to
time who become a party hereto (collectively, the "Additional
Holders")

- and -

MICROPLANET TECHNOLOGY CORP., a corporation
incorporated under the laws of the Province of Alberta, with an
office in the City of Seattle, Washington (the "Corporation")

WHEREAS:

A• the Corporation has agreed to issue Notes with an aggregate face value of $375,000 to
Ironside and secure its obligations pursuant to such Notes by granting Ironside a Security
Interest in the form of Schedule A hereto;

B• the Corporation has agreed to issue Notes with an aggregate face value of $125,000 to
Calafate and secure its obligations pursuant to such Notes by granting Calafate a Security
Interest in the form of Schedule A hereto;

C. the Corporation has agreed to issue additional Notes to a maximum aggregate face value
of $4,000,000 and secure its obligations pursuant to such Notes by granting the holders a
Security Interest in the form of Schedule A hereto;

D• Ironside, Calafate and the Corporation wish to set out the respective rights and priorities
of the holders of the Notes from time to time with respect to the Corporation and the
other holders of Notes;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual
covenants and agreements herein contained and for other good and valuable consideration, the
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receipt and sufficiency of which is hereby acknowledged by each of the Parties, the Parties
covenant arid agree as follows:

ARTICLE I
INTERPRETATION

1.1 Definitions

In this Agreement, including the recitals hereto:

"Acceleration" means the acceleration of the maturity of the Notes pursuant to an Event
of Default or a demand for payment of such Notes and includes any automatic
acceleration if it occurs by operation of the applicable agreements.

"Acceleration Notice" means any notice by or on behalf of a Secured Party to the
Corporation effecting an Acceleration.

"Acceptable Receiver" means a nationally recognized insolvency firm available at the
relevant time and having the experience and demonstrated capacity to act as receiver or
receiver-manager of a substantial undertaking in the State of Washington, U.S.A.

"Affiliate" shall rnean:

(a) any Person which, directly or indirectly, controls, is controlled by, or is under
common control with, another Person; and, for the purposes of this definition,
"control" (including, with correlative meanings, the terms "controlled by" or
"under common control with") means the power to direct or cause the direction of
the management and policies of any Person, whether through the ownership of
Voting Stock or by contract or otherwise,

(b) any Person who beneficially owns or holds 10% or more of any class of shares of
a Person, or

(c) any Person, 10% or more of any class of shares (or in the case of a Person that is
not a corporation, 10% or more of the partnership or equity interests).of which is
beneficially owned or held by the Person.

"Agreement", "this Agreement", "hereto", "herein", "hereof', "hereby", "hereunder"
and any similar expressions refer to this Agreement, including the Recitals and the
Schedules hereto as they may be amended or supplemented from time to time, and not to
any particular Article, section or other portion hereof or thereof.

"Business Day" means a day other than a Saturday, Sunday or statutory holiday in the
Province of Alberta or in the State of Washington.

"Collateral" means any and all property (real and personal), assets or other interests,
present or future, tangible or intangible, which are subject to a Security Interest.
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"Default Notice" means a notice to the Corporation from any holder of Notes of an
Event of Default pursuant to the applicable Note or Security.

"Enforcing Lender" means each Secured Party which has issued a Realization Notice.

"Event of Default" means any default by the Corporation or any guarantor to any
Secured Party under any of the Notes after the expiration of any applicable cure period in
respect thereof.

"Extraordinary Resolution" has the meaning attributed thereto in Section 6.12.

"First Tranche Notes" means the 12% secured convertible notes of the Corporation
issued June 17, 2009 and due June 17, 2011.

"Insolvency Proceeding" means, with respect to the Corporation, a general assignment
of Such Person for the benefit of its creditors, or the institution by or against such Person
of any proceeding seeking relief as debtor, or seeking to adjudicate such Person as
bankrupt or insolvent, or seeking reorganization, arrangement, adjustment or composition
of such Person or its debts, under any law of any jurisdiction relating to bankruptcy,
insolvency, reorganization or relief of debtors, or seeking appointment of a receiver;
trustee, custodian or other similar official for such Person or for any substantial part of its
property.

"Non-Enforcing Lender" has the meaning attributed thereto in Section 5.2(b).

"Non-Shared Proceeds" means any mandatory scheduled payment of accrued interest
under the Notes.

"Noteholders" means holders of Notes from time to time.

"Notes" means the First Tranche Notes, the Second Tranche Notes and the Third Tranche
Notes, and "Note" means any one of them as the context requires.

"Parties" means the parties to this Agreement and their respective successors and, with
respect to each of the Secured Parties, their respective permitted assignees and who
become bound by the provisions of this Agreement, and ''Party" means any one of them
as the context requires.

"Person" includes any individual, firm, Corporation, partnership, corporation,
government, government body or agency, instrumentality, trust or unincorporated body
or association.

"Realization Notice" means a notice to the Corporation made by or on behalf of a
Secured Party effecting an Acceleration as a result of an Event of Default, or confirming
an Acceleration if such Acceleration occurred automatically as a result of an Event of
Default.
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"Reallocation Period" means the period commencing on the 90th day immediately
preceding the Reference Date, and continuing until the earlier of the date that (A) all of
the Notes are paid in full, and (B) all Realization Notices have been rescinded or
satisfied, and all Insolvency Proceedings finally terminated,

"Reference Date" means the first to occur of (i) the first Realization Notice issued
hereunder (which is not subsequently rescinded by the applicable Secured Parties), and
(ii) the commencement of an Insolvency Proceeding.

"Second Tranche Notes" means the 12% secured convertible notes of the Corporation
issued June 30, 2009 and due June 30, 2011.

"Secured Parties" means the holders of Notes from time to time who are a party to this
Agreement and their successors and permitted assigns hereunder, and "Secured Party"
means any one of them as the context requires.

"Security" means the general security agreement in the form of Schedule A hereto
granted to each of the Secured Parties, and all other security heretofore or hereafter taken
by any Secured Party from the Corporation or any other Subsidiary of the Corporation in
order to secure the repayment of the Notes, or any part thereof.

"Security Interest" means any interest, right, power, assignment, mortgage, charge,
pledge, lien, encumbrance, right of set-off or security interest in favour of or for the
benefit of the Secured Parties, whether created by the Security or otherwise, with respect
to the property, undertaking and assets of the Corporation or any other Subsidiary of the
Corporation, as applicable.

"Shared Proceeds" means all amounts received by a Secured Party on account of any
obligation outstanding under any Note by virtue of any payment or prepayment made by
or for the account of the Corporation (including, for greater certainty, any payment
received pursuant to any of the Security during the Reallocation Period, but excluding
Non-Shared Proceeds). An amount received by a Secured Party from the Corporation
shall be presumed to have been received on account of the Notes unless the Corporation
designates otherwise in writing at the time of receipt thereof,

"Sharing Percentages" means, as at any date of determination, subject to Section 4.2,
Section 5,2(b) and Section 5.4, the percentage of the whole of the Notes owed or
otherwise applicable to each of the Secured Parties,

"Subsidiary" of a Person shall mean any corporation, partnership or other business
Person (including a trust) over 50% of the total combined voting power of all classes of
Voting Stock (or, in the case of an entity that is not a corporation, over 50% of the voting
partnership or equity interests) of which shall, at the time as of which any determination
is being made, be owned by the Person either directly or through Subsidiaries.

"Third Tranche Notes" means the 12% secured convertible notes of the Corporation
issued October 14, 2009 and due October 14, 2011.
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"Voting Stock" means, with respect to any corporation, any shares of stock of such
corporation whose holders are entitled under ordinary circumstances to vote for the
election of directors of such corporation (irrespective of whether at the time stock of any
other class or classes shall have or might have voting power by reason of the happening
of any contingency) and shall include any security convertible or exchangeable into such
shares of stock.

1.2 Rules of Interpretation

In this Agreement:

(a)

(b)

(c)

whenever the context so requires, a term used herein importing the singular
number only shall include the plural and vice versa and a word importing gender
shall include any other gender, "month" means calendar month, and "in writing"
or "written" includes printing, typewriting and telecopy;

the headings and the division of this Agreement into Articles, Sections, and
clauses are for convenience only and are to be ignored in construing this
Agreement;

all references to Articles, Sections and clauses are to Articles, Sections, and
clauses of this Agreement, The words "hereto", "hereof, "hereunder", "this
Agreement" and similar expressions mean and refer to this Agreement as
hereafter supplemented or amended; and

(d) all references to currency are to the lawful currency of Canada unless otherwise
expressly stated.

ARTICLE II
SECURITY

2.1 Confirmation of Security

Each Party hereto hereby confirms and acknowledges for the exclusive benefit of the
other Secured Parties that the Corporation has granted Security to it in the form of
Schedule A and no additional guarantees or security are proposed to be taken by it as at
the date hereof,

2.2 Consent

Each Party hereto consents to and acknowledges the provisions of Security in the form of
Schedule A attached hereto to each holder of Notes.

2.3 Registration

Each Party hereto consents and agrees to the registration of their respective Security with
the applicable governmental authorities, for and on behalf of each Party by Ryco
Financial Management Corp,
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ARTICLE III
GENERAL PRIORITY AND NON-DISTURBANCE PROVISIONS 

3.1 Priorities

Each of the Parties confirms and acknowledges that subject only to the express provisions
of this Agreement, it is the intention of each of the Secured Parties that the Security
Interests of the Secured Parties shall rank equally and that, except as contemplated by
Section 5.2(b), the repayment of the Notes during a Reallocation Period shall be made to
the Secured Parties on a pari passu basis, based on the Sharing Percentages determined
as at the commencement of the Reallocation Period (subject to Section 5.4) of each of the
Secured Parties, notwithstanding, inter alia, any of the following;

(a) the dates of execution, delivery, registration, recordation, filing or notification
with respect to any of the Security;

(b) the date of advance of all or any portion of the Notes or the date any such amount
arose or may hereafter arise;

(c) the time of perfecting, registering, filing, recording or notification with respect to
any Security;

(d) failure of or inadequate or ineffectual registration, recordation, filing or
notification with respect to any Security Interest;

(e) the date or dates upon which the Notes, or any part thereof, arises or becomes
due;

(f) that the amount of the Notes (including the maximum principal amount of Notes
issued may change from time to time;

(g) the time of crystallization of any Security Interest;

(h) an extension of time being given to the Corporation or any other Party, or any
other change in the terms of the Notes or the Security;

(i) any compromise, arrangement or plan of reorganization affecting any Party;

the release of any Person, firm or corporation liable as a surety, guarantor or
otherwise in respect of the Notes; and

(k) omission or refraining from proving the claim or part of the claim of any of the
Secured Parties in any bankruptcy, winding-up, compromise or other proceeding;

or any other defect or matter whatsoever.
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3.2 No Partnership or Association

Nothing in this Agreement shall be construed so as to create or give rise to any
relationship or partnership between the Secured Parties nor, except as specifically
provided for herein, to require any prior consultation or agreement of any of the Parties
hereto as to the giving or making of any notices, requests, waivers, consents, writings or
demands upon the Corporation or any other Person or the taking by any Secured Party of
any action or proceeding in respect of their respective rights under their respective Notes.

3.3 Contesting Security

Each of the Secured Parties agrees that it shall not at any time, directly or indirectly,
challenge, dispute or contest (whether alone or with the others) the validity or
enforceability of the Security held by any one or more of the other or any part thereof.

3.4 Assignment or Subordination

None of the Secured Parties shall:

(a) sell, assign, pledge, encumber or otherwise dispose of any of its rights in the
Notes (as applicable) or its respective Security unless the relevant third parties
receiving an interest therein, prior to the acquisition thereof, shall have agreed in
writing to be bound by the terms hereof in the same manner, mutatis mutandis, as
the party disposing of the said interest;

(b) subordinate its rights in the Notes (as applicable) or any of its Security to any
rights or indebtedness to any other Person whomsoever unless it has first received
the written consent of the other Secured Parties, and the relevant other Person,
prior to such subordination, enters into and agrees to be bound by this Agreement
in the same manner, mutatis mutandis, as the Party subordinating the said interest;
or

(c) take or accept any additional security or guarantees in connection with the Notes.

3.5 No Warranty as to Recovery

Nothing herein contained shall be construed as or interpreted to be a warranty,
representation, covenant or guarantee by any of the Secured Parties that (i) the Notes will
ever be paid, or (ii) the Collateral or the proceeds of the Security are or will be sufficient
to pay fully the Notes,

3.6 Notice Requirements

Each Secured Party agrees with the other Secured Parties that it will;

(a) upon giving a Default Notice, an Acceleration Notice or a Realization Notice,
give the other Secured Parties concurrent written notice thereof; and
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(b) upon receiving notice of the commencement of an Insolvency Proceeding, give
the other Secured Parties prompt written notice thereof.

Each such notice shall contain reasonable details of the matter to which the notice relates,
but failure to give notice shall not affect the security and payment sharing requirements
hereunder.

3,7 Acknowledgment and Consent

The Corporation hereby acknowledges and consents to the terms of this Agreement and
confirms and agrees that it will stand possessed of the Collateral charged by the Security
in favour of the Secured Parties in accordance with the respective interests and priorities
of the Secured Parties as set out in this Agreement.

3.8 Conflicts

The provisions of this Agreement are not intended, nor shall they be construed, to confer
upon or give any Party other than the Secured Parties any rights, remedies or claims
under or by reason hereof.

3.9 No Amendment

Except as expressly provided for herein, nothing in this Agreement shall be read or
interpreted as amending, altering or modifying any terms, covenants, conditions or
provisions of, contained in or pertaining to the Security and the Notes, all of which shall
survive the execution and delivery of this Agreement and the performance by the Parties
hereto of their respective obligations hereunder,

3.10 Waivers

No waiver of any provision of this Agreement shall in any event be effective unless the
same shall be in writing signed by the Party making such waiver and any such waiver
shall be effective only in the specific instance and for the specific purpose for which it is
given. No delay on the part of any Secured Party in the exercise of any right or remedy
shall operate as a waiver thereof, and no single or partial exercise by any Secured Party
of any right or remedy shall preclude other or further exercise thereof, or the exercise of
any other right or remedy.

3.11 Co-operation

Each Secured Party agrees with each other Secured Party that it will from time to time
upon written request by the Corporation or another Secured Party promptly provide such
information to the other Secured Parties as may be necessary to enable the other Secured
Parties to calculate Sharing Percentages as at any relevant date or such other information
as may reasonably be required by the other Secured Parties during a Reallocation Period
for any other purpose hereof
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ARTICLE IV
REALLOCATION AND SHARING OF PAYMENTS

4.1 Sharing Notice

Promptly after the issuance of a Realization Notice or the commencement of an
Insolvency Proceeding (and in any event within 10 days thereafter), each Secured Party
shall promptly provide to the other Secured Parties a notice containing all information at
its disposal to enable all Secured Parties to calculate their respective Sharing Percentages
as at the commencement of the Reallocation Period (a "Sharing Notice"). Such notice
shall also specify the amount of Shared Proceeds and Non-Shared Proceeds received up
to the date of such Sharing Notice. Promptly following receipt of such information from
the other Secured Parties (and in any event within 10 days thereafter), each Secured Party
shall calculate and provide written notice to the other Secured Parties of the Notes owed
to it and Sharing Percentages so calculated along with reasonable details showing how
the calculations were made. In the event the calculations of Sharing Percentages by the
various Secured Parties do not agree, the Secured Parties shall consult with one another
in order to reconcile such calculations as soon as possible.

4.2 Reallocation Payments

Subject only to Section 5.2(b), after giving or receipt of a Sharing Notice pursuant to
Section 4.1, and until all Notes are fully repaid, each Secured Party (whether the Secured
Party is an Enforcing Lender or a Non-Enforcing Lender), shall, out of Shared Proceeds:

(a) firstly, pay to the other Secured Parties an amount equal to such other Secured
Parties' pro rata share (as determined on the basis of their respective Sharing
Percentages as at the commencement of the Reallocation Period after giving
effect to the application of Non-Shared Payments during the Reallocation Period,
subject to Section 5.4) of any Shared Proceeds as may be necessary to cause the
Sharing Percentages of the Notes of the Secured Parties as at the Reference Date
to equal the Sharing Percentages as at the commencement of the Reallocation
Period after giving effect to the application of Non-Shared Payments during the
Reallocation Period (subject to Section 5.4); and

(b) thereafter, pay to the other Secured Parties an amount equal to such other Secured
Parties' pro rata share (as determined on the basis of their respective Sharing
Percentages as at the commencement of the Reallocation Period after giving
effect to the application of Non-Shared Payments during the Reallocation Period,
subject to Section 5.4) of any Shared Proceeds as may be necessary to cause all
Shared Proceeds to be distributed among the Secured Parties in accordance with
their respective Sharing Percentages as at the commencement of the Reallocation
Period after giving effect to the application of Non-Shared Payments during the
Reallocation Period (subject to Section 5.4).
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4.3 Discharge of Notes

All Parties hereby expressly and irrevocably agree that, notwithstanding any provisions to
the contrary in any document or agreement comprising the Notes and other obligations
owed. under the Notes or the Security to a Secured Party:

(a) shall be reduced only by the amount of Shared Proceeds actually received and
retained by such Secured Party pursuant to Section 4.2, and

(b) shall not be reduced by the amount of Shared Proceeds received by a Secured
Party but paid over by it pursuant to Section 4.2;

and, in any event, no Notes or other obligations shall be, or be deemed to be, satisfied
and/or discharged by any payment hereunder unless and until all Notes and other
obligations owed to the Secured Parties under the Notes have been fully and finally
satisfied and/or discharged (by payment, in bankruptcy or otherwise). All Shared
Proceeds received by any Secured Party, or by any Person acting on their behalf, shall be
deemed to be received in suspense for the account of Secured Parties as their interests
ultimately appear and have been finally determined and distributed pursuant to
Section 4,2 and the other provisions of this Agreement, If any Secured Party deems it
necessary in order to give effect hereto, the Secured Parties shall implement Section 4,2
by the purchase and repurchase of participations in the Notes of the other Secured Parties
hereto, or the assignment of interests in such Notes, corresponding to the payments made
under that Section, and the other Parties hereby consent to any such assignments and
participations effected by the Secured Parties among themselves.

ARTICLE V
ENFORCEMENT OF SECURITY

5.1 Cooperation on Enforcement

From and after the date an Enforcing Lender has issued a Realization Notice, or the date
an Insolvency Proceeding commences:

(a) where reasonably practicable in the circumstances and in any event prior to the
appointment of a receiver or receiver-manager, each such Enforcing Lender
agrees to consult and cooperate with the other Secured Parties in good faith and
make itself available for telephone conferencing regarding the enforcement of its
rights with a view to recovering amounts due under the Notes in an effective and
cost efficient mariner;

(b) any receiver or receiver-manager to be appointed by an Enforcing Lender, or by a
court at the request of an Enforcing Lender, must be an Acceptable Receiver and,
if there is more than one Enforcing Lender at the time of such appointment, such
Acceptable Receiver must be approved by each of the Enforcing Lenders,
provided that if the Enforcing Lenders are unable to agree upon the selection of an
Acceptable Receiver within 2 Business Days of notice from a Secured Party to do
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so under this clause, then any Enforcing Lender may apply to the Court for the
appointment of an Acceptable Receiver;

(c) if a receiver or receiver-manager is judicially appointed pursuant to Section 5.1(b)
above or appointed on behalf of all Enforcing Lenders, each Enforcing Lender
shall, within 20 days of being required to do so by the court or a receiver or
receiver-manager, cause to be provided any reasonable indemnity which may be
necessary for such receiver or receiver-manager, to the extent of such Enforcing
Lender's pro rata share (as determined on the - basis of its Sharing Percentage as
at the commencement of the Reallocation Period (subject to Section 5.4) as
among the Enforcing Lenders only) of the obligations to which the indemnity
relates. If an Enforcing Lender fails to provide such indemnity within the said 20
day period, such Enforcing Lender shall thereafter be deemed to be a Non-
Enforcing Lender with the subordination consequences provided in Section 5.2(b)
below; and

(d) subject always to the provisions of any indemnity contemplated by Section 5.1(c),
nothing herein contained shall obligate an Enforcing Lender or a Non-Enforcing
Lender to take any action, directly or through a receiver or receiver-manager, or
to be liable for any cost to be incurred in connection with such action, if by notice
to the Parties it believes such action may result in liability to such Enforcing
Lender or Non-Enforcing Lender, provided that in any such circumstances such
Enforcing Lender or Non-Enforcing Lender shall not be entitled to share with an
Enforcing Lender in any proceeds realized as a result of any proceeding or act
taken by such Enforcing Lender with respect to which it has elected not to
participate.

5.2 Non-Participation and Subordination

(a) If an Enforcing Lender notifies the other Secured Parties (the "Other Lenders")
that it has delivered a Realization Notice, or that an Insolvency Proceeding has
commenced, the Other Lenders shall, within 20 days after receipt thereof, either:

(I) provide a Realization Notice to the Corporation and to the other Secured
Parties (or if it is legally prohibited from doing so, notify the Other
Lenders that it will do so upon such prohibition ceasing to apply), and
comply with its obligations under Section 5.1(e); or

(ii) provide a notice to the other Secured Parties of its intention not to join in
enforcement, with the subordination consequences provided in clause (b)
below.

Failure by an Other Lender to provide either notice within the said 20 day period
will be deemed to be the provision of a Realization Notice under Section 5.2(a)(1),
and the Other Lenders shall forthwith comply with Section 5.1(c). No Other
Lender shall, by reason of this clause (a), be subjected to the subordination
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consequences provided in clause (b) below unless the notice from the Enforcing
Lender expressly refers to this Section 5,2 and such subordination consequences.

(b) If an Other Lender provides a notice under Section 5.2(a)(ii), such Other Lender
will be deemed to be a "Non-Enforcing Lender" and, notwithstanding any other
provision of this Agreement, the Enforcing Lenders may commence enforcement
of their Security for the benefit of only the Enforcing Lenders; the Security of the
Non-Enforcing Lender shall be wholly subordinated to the Security of the
Enforcing Lender(s); and the Sharing Percentages shall be calculated as among
the Enforcing Lenders only so that the proceeds arising from such enforcement
received by or for the Enforcing Lender(s) shall not be shared, but shall be
retained by the Enforcing Lenders, provided that nothing herein shall prohibit any
Non-Enforcing Lender from thereafter enforcing its Security in any manner which
is subordinate to the Security of the Enforcing Lenders.

5.3 Shared Costs

If there are insufficient proceeds of realization to repay the whole of the Notes payable to
the Enforcing Lenders, each such Enforcing Lender will pay its pro rata share (as
determined on the basis of its Sharing Percentage as at the commencement of the
Reallocation Period, subject to Section 5.4, as among the Enforcing Lenders only) of all
reasonable costs, fees and expenses incurred from the date of delivery of the Realization
Notice by the other Enforcing Lenders in connection with the collection or enforcement
of the Notes,

5.4 Adjustments to Sharing Percentages

If at any tin-ie after the date on which a Realization Notice is issued or an Insolvency
Proceeding commences a Secured Party is required to repay to the Corporation or any
other Person all or any portion of an amount received on or prior to such date, with the
result that the Notes to that Secured Party is increased, then such Secured Party shall send
a new Sharing Notice reflecting such increase or reduction and the Sharing Percentages
of the Secured Parties shall be deemed to be adjusted on the first Business Day of the
next calendar month to reflect such increase or reduction, as applicable, and each Secured
Party shall, within 10 days after such adjustment, repay to the other Secured Parties the
portion of any payments previously received by it after such Realization Notice was
issued, or Insolvency Proceeding commenced, in excess of its Sharing Percentage as so
redetermined.

ARTICLE 'VI
MEETINGS OF NOTEHOLDERS

6.1 Right to Convene Meeting

The Corporation may at any time and from time to time, and shall, on receipt of a written
request signed by the holders of not less than 25% of the principal amount of the Notes
then outstanding, convene a meeting of the Noteholders. In the event of the Corporation
failing within 30 clays after receipt of any such request, the Noteholders, may convene
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such meeting, Every such meeting shall be held in the City of Calgary or at such other
place as may be approved or determined by the Corporation.

6.2 Notice of Meetings

At least 7 days' notice of any meeting shall be given to the Noteholders in the mariner
provided in Section 7.1. Such notice shall state the time when and the place where the
meeting is to be held and shall state briefly the general nature of the business to be
transacted thereat and it shall not be necessary for any such notice to set out the terms of
any resolution to be proposed or any of the provisions of this Article, The accidental
omission to give notice of a meeting to any holder of Notes shall not invalidate any
resolution passed at any such meeting.

6,3 Chairman.

Brett Ironside shall be chairman of the meeting and if no person is so nominated, or if the
person so nominated is not present within 15 minutes from the time fixed for the holding
of the meeting, the Noteholders present in person or by proxy shall choose some person
present to be chairman.

6.4 Quorum

At any meeting of the Noteholders, a quorum shall consist of Noteholders present in
person or by proxy and representing at least 50% in principal amount of the outstanding
Notes. If a quorum of the Noteholders shall not be present within 30 minutes from the
time fixed for holding any meeting, the meeting shall be dissolved and notice shall be
required to be given in respect of any meeting to be held in lieu thereof,

6.5 Power to Adjourn

The chairman of any meeting at which a quorum of the Noteholders is present may, with
the consent of the holders of a majority in principal amount of the Notes represented
thereat adjourn any such meeting and no notice of such adjournment need be given
except such notice, if any, as the meeting may prescribe.

6.6 Show of Hands

Every question submitted to a meeting shall, subject to Section 6,7, be decided in the first
place by a majority of the votes given on a show of hands. At any such. meeting, unless a
poll is duly demanded as herein provided, a declaration by the chairman that a resolution
has been carried or carried unanimously or by a particular majority or lost or not carried
by a particular majority shall be conclusive evidence of the fact. The chairman of any
meeting shall be entitled, both on a show of hands and on a poll, to vote in respect of the
Notes, if any, held by him,
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6.7 Poll

On every Extraordinary Resolution, and on any other question submitted to a meeting,
when demanded by the chairman or by one or more Noteholders or proxies for
Noteholders, a poll shall be taken in such manner and either at once or after an
adjournment as the chairman shall direct. Questions other than Extraordinary
Resolutions shall, if a poll be taken, be decided by the votes of the holders of a majority
in principal amount of the Notes represented at the meeting and voted on the poll.

6.8 Voting

On a show of hands every person who is present and entitled to vote, whether as a
Noteholder or as proxy for one or more Noteholders or both, shall have one vote. On a
poll each Noteholder present in person or represented by a proxy duly appointed by an
instrument in writing shall be entitled to one vote in respect of each $1,000 principal
amount of Notes of which he shall then be the holder. A proxy need not be a Noteholder.
In the case of joint registered holders of a Note, any one of them present in person or by
proxy at the meeting may vote in the absence of the other or others but in case more than
one of them be present in person or by proxy, they shall vote together in respect of the
Notes of which they are joint registered holders,

6.9 Regulations

The Corporation may from time to time make and from time to time vary or revoke such
regulations as it shall from time to time think fit providing for and governing:

(a) the form of the instrument appointing a proxy, which shall be in writing, and the
manner in which the same shall be executed and the production of the authority of
any person signing on behalf of a Noteholder;

(b) the deposit of instruments appointing proxies at such place as the Corporation or
the Noteholder convening the meeting, as the case may be, may, in the notice
convening the meeting, direct and the time, if any, before the holding of the
meeting or any adjournment thereof by which the same must be deposited; and

(c) the deposit of instruments appointing proxies at some approved place or places
other than the place at which the meeting is to be held and enabling particulars of
such instruments appointing proxies to be mailed, telegraphed or telecopied
before the meeting to the Corporation at the place where the same is to be held
and for the voting of proxies so deposited as though the instruments themselves
were produced at the meeting.

Any regulations so made shall be binding and effective and the votes given in accordance
therewith shall be valid and shall be counted. Save as such regulations may provide, the
only persons who shall be recognized at any meeting as the holders of any Notes, or as
entitled to vote or be present at the meeting in respect thereof, shall be Noteholders and
persons whom Noteholders have by instrument in writing duly appointed as their proxies.
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6.10 Persons Entitled to Attend Meetings

The Corporation, by its officers and directors, and the legal advisers of the Corporation
and any Noteholder may attend any meeting of the Noteholders, but shall have no vote as
such,

6.11 Powers Exercisable by Extraordinary Resolution

In addition to the powers conferred upon them by any provision of the Notes or by law,
but subject to the limitations of this Agreement, a meeting of the Noteholders shall have
the following powers exercisable from time to time by extraordinary resolution:

(a) power to sanction any modification, abrogation, alteration, compromise or
arrangement of the rights of the Noteholders against Corporation or against its
property, whether such rights arise under this Agreement or the Notes or
otherwise;

(b) .power to assent to any modification of or change in or addition to or omission
ftm the provisions contained in ,this Agreement or any Note which shall be
agreed to by the Corporation, and execute any agreement supplemental hereto
embodying any modification, change, addition or omission;

_power to sanction any scheme for the reconstruction or reorganization of the
Corporation or for the consolidation, amalgamation or merger of the Corporation
with any other corporation or for the sale, leasing, transfer or other disposition of
the undertaking, property and assets of the Corporation or any part thereof;

(c)

(d) power to waive any default hereunder;

(e) power to restrain any Noteholder from taking or instituting any suit, action or
proceeding for the purpose of enforcing payment of the principal of or interest on
the Notes, or for the execution of any trust or power hereunder;

(f)

(g)

power to direct any Noteholder who, as such, has brought any action, suit or
proceeding to stay or discontinue or otherwise deal with the same upon payment
of the costs, charges and expenses reasonably and properly incurred by such
Noteholder in connection therewith;

power to assent to any compromise or arrangement with any creditor or creditors
or any class or classes of creditors, whether secured or otherwise, and with
holders of any shares or other securities of the Corporation;

(h) ,power to sanction the exchange of the Notes for or the conversion. thereof into
shares, bonds, debentures or other securities or -obligations of the Corporation. or
of any company formed or to be formed;
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(i) power to authorize the Corporation to grant extensions of time for payment of
interest on any of the Notes, whether or not the interest the payment in respect of
which is extended, is at the time due or overdue; and

(j) power to amend, alter or repeal any Extraordinary Resolution previously passed
or sanctioned by the Noteholders.

6.12 Meaning of "Extraordinary Resolution"

(a) The expression "Extraordinary Resolution" when used in this Agreement
means, subject as hereinafter in this Article provided, a resolution proposed to be
passed as an extraordinary resolution at a meeting of Noteholders (including an
adjourned meeting) duly convened for the purpose and held in accordance with
the provisions of this Article at which the holders of not less than 50% in
principal amount of the Notes then outstanding are present in person or by proxy
and passed by the favourable votes of the holders of not less than 66 2/3% of the
principal amount of Notes represented at the meeting and voted on a poll upon
such resolution.

(b) If, at any such meeting, the holders of not less than 50% in principal amount of
the Notes outstanding are not present in person or by proxy within 30 minutes
after the time appointed for the meeting, then the meeting, if convened by or on
the requisition of Noteholders, shall be dissolved; but in any other case it shall
stand adjourned to such date, being not less than 14 nor more than 60 days later,
and to such place and time as may be appointed by the chairman. Not less than 10
days' notice shall be given of the time and place of such adjourned meeting in the
manner provided in Section 7.1. Such notice shall state that at the adjourned
meeting the Noteholders present in person or by proxy shall form a quorum. At
the adjourned meeting the Noteholders present in person or by proxy shall form a
quorum and may transact the business for which the meeting was originally
convened and a resolution proposed at such adjourned meeting and passed by the
requisite vote as provided in subsection (a) of this Section shall be an
Extraordinary Resolution within the meaning of this Agreement, notwithstanding
that the holders of not less than 50% in principal amount of the Notes then
outstanding are not present in person or by proxy at such adjourned meeting.

Votes on an Extraordinary Resolution shall always be given on a poll and no
demand for a poll on an Extraordinary Resolution shall be necessary.

(c)

6.13 Powers Cumulative

It is hereby declared and agreed that any one or more of the powers in this Agreement
stated to be exercisable by the Noteholders by extraordinary resolution or otherwise may
be exercised from time to time and the exercise of any one or more of such powers from
time to time shall not be deemed to exhaust the rights of the Noteholders to exercise the
same or any other such power or powers thereafter from time to time.
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6.14 Minutes

Minutes of all resolutions and proceedings at every meeting as aforesaid shall be made
and duly entered in books to be from time to time provided for that purpose by the
Corporation, and any such minutes as aforesaid, if signed by the chairman of the meeting
at which such resolutions were passed or proceedings had, or by the chairman of the next
succeeding meeting of the Noteholders, shall be prima facie evidence of the matters
therein stated and, until the contrary is proved, every such meeting, in respect of the
proceedings of which minutes shall have been made, shall be deemed to have been duly
held and convened, and all resolutions passed thereat or proceedings taken thereat to have
been duly passed and taken.

6.15 Instruments in Writing

All actions which may be taken and all powers that may be exercised by the Noteholders
at a meeting held as hereinbefore in this Article provided may also be taken and exercised
by the holders of 66 2/3% of the principal amount of all the outstanding Notes, by an
instillment in writing signed in one or more counterparts and the expression
"Extraordinary Resolution" when used in this Agreement shall include an instrument so
signed.

6.16 Binding Effect of Resolutions

Every resolution and every Extraordinary Resolution passed in accordance with the
provisions of this Article at a meeting of Noteholders shall be binding upon all the
Noteholders, whether present at or absent from such meeting, and every instrument in
writing signed by Noteholders in accordance with Section 6,15 shall be binding upon all
the Noteholders, whether signatories thereto or not, and each and every Noteholder shall
be bound to give effect accordingly to every such resolution, extraordinary resolution and
instrument in writing.

6.17 Evidence of Rights of Noteholders

Any request, direction, notice, consent or other instrument which this Agreement may
require or permit to be signed or executed by the Noteholders may be in any number of
concurrent instruments of similar tenor and may be signed or executed by such
Noteholders in person or by attorney duly appointed in writing. Proof of the execution of
any such request or other instrument or of a writing appointing any such attorney or
(subject to the provisions of this Article with regard to voting at meetings of Noteholders)
of the holding by any person of Notes shall be sufficient for any purpose of this
Agreement if made in the following mariner, namely, the fact and date of execution by
any person of such request or other instrument or writing may be proved by the certificate
of any notary public, or other officer authorized to take acknowledgements of deeds to be
recorded at the place where such certificate is made, that the person signing such request
or other instrument in writing acknowledged to him the execution thereof, or by an
affidavit of a witness of such execution or in any other manner which the Corporation
may consider adequate.
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The Corporation may, nevertheless, in its discretion require further proof in cases where
it deems further proof desirable or may accept such other proof as it shall consider
proper.

ARTICLE VTI
NOTICES 

7.1 Delivery

Any notices or other communications from one Party to another that are required or
permitted under this Agreement {hereinafter collectively referred to as "Notices") shall be
in writing and shall be delivered by hand or by courier or be transmitted by telecopier to
the Party to whom it is to be given at the following addresses:

(a) if to the Corporation:

MicroPlanet Technology Corp.
6310 NE, 74th Street
Seattle, Washington 98115
Attention: Bruce Lisanti, President
Telecopier: (206) 625 -0999

(b) if to Ironside:

727 Lake Placid Drive S.E.
Calgary, AB T2J 4B9

{c) if to Calafate:

Calafate Holdings Ltd.
710, 304 - 8 Ave S.W.
Calgary, AB T2P 1C2

Attention: Myron Tetreault
Telecopier: (403) 294-1154

7.2 Deemed Delivery

For the purposes of this Agreement, any Notice given by one Party to another shall:

(a) where delivered to the receiving Party by hand or by courier, be considered to
have been given at the time of delivery, provided that if it is delivered on a day
that is not a Business Day it shall be considered delivered on the Business Day
next following the day on which it is delivered;
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(b) where transmitted to the receiving Party by telecopier on or before 4:00 p.m.,
local time of the recipient, be considered to have been given at the time of
transmission, provided that if it is transmitted on a day that is not a Business Day,
it shall be considered transmitted on the Business Day next following the day on
which it is transmitted; and

(c) where transmitted to the receiving Party by telecopier after 4:00 p.m., local time
of the recipient, be considered to have been given at 10:00 o'clock in the forenoon
(local time of the recipient) on the next Business Day following the day on which
it is transmitted.

7.3 Change of Address

A Party may give notice of a change of address for the purposes of this Article in the
manner provided in Section 7.3., in which event any Notices under this Agreement shall
thereafter be given to that Party at such changed address.

ARTICLE VIII
GENERAL

8.1 Further Assurances

Each Party shall from time to time execute and deliver all such further documents and
other instruments and do all acts and things as any other Party hereto may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of
this Agreement.

8.2 Time of the Essence

Time shall be of the essence of this Agreement.

8.3 Entire Agreement

This Agreement (including the Schedules hereto) constitutes the entire agreement among
the Parties with respect to the subject matter hereof. There are no representations,
warranties, terms, conditions, undertakings or collateral agreements, express, implied or
statutory, among the Parties other than as expressly set forth in this Agreement.

8.4 Amendments

No modification of or amendment to this Agreement shall be valid or binding unless set
forth in writing and duly executed by each of the Parties.

8.5 Merger

Any judgment pursuant to the provisions of this Agreement or the Security shall not
operate to merge the provisions hereof and/or thereof, including without limitation, any
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obligations with respect to the payment of interest, and all interest exigible pursuant to
the Security and hereto shall be payable both before and after default and/or judgment.

8.6 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta. The Parties each hereby attorn to the non-exclusive jurisdiction of
the courts of the Province of Alberta with respect to all legal proceedings pertaining to
this Agreement.

[remainder of page intentionally left blank]
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8.7 Counterpart Execution

This Agreement may be executed in any number of counterparts and by different Parties
in separate counterparts, and by facsimile, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
instrument as of the date first above noted.

IN WITNESS WHEREOF the Parties have executed this Agreement.

MICROPLA.NET TECHNOLOGY

Per:
Name: Bruce
Title: President

Inter-Creditor Agreement Signature Page
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[First Tranche Noteholder Signature Page]

(I-4V
Witness BRVTT ONSIDE

CALAFATE HOLDINGS LTD.

Per:  
Name Myron r treau t
Title: Preside t

[remainder of page intentionally left blank]



Per:

Per:

- 23 -

[First Tranche Noteholder Signature Page Cont'd]

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for KIM K. eCONNELL

Name: rett Ironside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorne

It ELIZA f M

Name, rett Ii. side

Per:

Per:

Per:

Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney f TANNER

Name: rett Ir aside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney fo YI\ I TRUST

TF L • .• 27288

Name: / rett Iro side
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney f IC • BLAY

  O. 1 tifi
Name: rett Ito
Title: 'President

ide

Per:

Per:

Per:

RYCO FINANCIAL MANAGEMENT
CORP,,
as attorney for
INVESTOR c91 F ELI/BETH
MCPHEE-ACCT Nig/ .4, 8015

Name: tly Iro side
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for 4ACH LTD.

Name. Brett Ironside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for
COLE H • '

Name: grett Iron ide
Title: President

RYCO FINANCIAL MANAGEMENT
asa 

atto
CORP,

rney for T.
FAMIWL

AlLeir
Name: (Tett Ironside
Title: President

T IRONSIDE

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for MUST
COMPAA P .47- 997

Per:
Name:/ #: rett Iry side
Title: President
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[Second Tranche Noteholders Signature Page]

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for RBC DEXIA
INVESTOR SERVICES TRUST ITF
IA CLARINGTON TACTICAL
INCOME FUND A C NO. 30-
4700/2.1

Name: t: ett Ironside
Title: PresidentPresident

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for MICHE L ANKS

AI / ...d
Name: Bit" ors i e
Title: " esident

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for IVER
INVEST

Name: rBrett Ir nside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for EAIVIO IgU • LEY

OF'

Name:
Title: / resident

e

Per:

Per:

Per:

Per:

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for DUNDEE SECURITIES
CORPORATION ITF MARILYN FARMER
ACCT. NO. 12P199NN

Name: Brecr onside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for MARTIN, BERT

,
Name:, Br fironside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for JACK SPIE

Name: Br Ironside
Title: President

RYCO FINANCIAL MANAGEMENT
CORP.,
as attorney for JACQUE CHRISTINA
STAHL

Name: Br ons e
Title: President
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Search Results

Target Name:Microplanet Technology Corp.

Jurisdiction: Department of Licensing, Washington

Search Type: UCC Lien Searched Through: 12/04/2016
Results: No Records Found Searched: 5 Years

Search Type: Federal Tax Lien Searched Through: 12/04/2016
Results: No Records Found Searched: 10 Years

KRISTIN ALBERTI
Sacramento Team 1
555 Capitol Mall
Suite 1000
Sacramento, CA 95811
9252872900
Kristin.Alberti@wolterskluwer.com

This report contains information compiled from sources which CT Lien Solutions considers
reliable but does not control. The information provided is not a certified record of the
applicable jurisdiction unless otherwise indicated. CT Lien Solutions does not (i) warrant or
guarantee the accuracy, completion or timeliness of the information provided or (ii) accept
any liability for delays, errors or omissions in the information provided. CT Lien Solutions is
not an insurer with regard to this information or these services. Under no circumstances
shall CT Lien Solutions be liable for any loss of underlying collateral or loss (or decreased
priority) of security interest in connection with this information or these services. Any
categorization of search results is provided for convenience only and is not to be
construed as a legal opinion concerning the status of filings.

LAURIE BECKMAN
Bennett Jones LLP
Suite 4500
855 - 2nd Street SW
Calgary, AB T2P 4-7

Date: 12/05/2016
Order #: 56717200
Customer #: 505642
Reference 1: 55088-16/aet
Reference 2: --



































Unless permitted under securities legislation, the holder of this security must not trade this security before the date 
that is 4 months and a day from the date hereof. 
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PRINCIPAL AMOUNT: $25,000 

(hereinafter referred to as the "Principal Amount") 
 

NUMBER: 2013-5 
MICROPLANET TECHNOLOGY CORP. 

Incorporated under the Business Corporations Act (Alberta) 
 

CONVERTIBLE NOTE 
 

For value received, MicroPlanet Technology Corp. (hereinafter referred to as the 
"Corporation"), hereby acknowledges itself indebted to ELIZABETH MCPHEE (the "Holder"), and 
promises to pay to the Holder on December 31, 2013 or such earlier date as the Principal Amount may 
become due and payable (subject to and in accordance with the terms, conditions and provisions of Schedule 
"A" attached hereto and forming a part hereof) (the "Maturity Date"), the Principal Amount in lawful 
money of Canada at the head office of the Corporation (15530 Woodinville-Redmond Road NE, Suite 
B100, Woodinville, Washington, 98072), or at such other place or places within Woodinville, Washington 
or Calgary, Alberta, as may be designated by the Corporation from time to time by notice in writing to the 
Holder (together with all costs and expenses that may become payable to the Holder in accordance with 
Schedule "A").  The Corporation will pay interest on the Principal Amount outstanding at a rate of 14% per 
annum, calculated semi-annually payable in full on the Maturity Date.  At the option of the Holder, interest 
may be paid in cash or in common shares of the Corporation (the "Common Shares"), at an issue price 
equal to the Conversion Price (as defined herein). 

By its execution hereof, the Holder acknowledges and agrees to the terms and conditions hereof, 
including the terms set out in Schedule "A" hereto, which are incorporated herein by reference and form 
part of this Note. 

IN WITNESS WHEREOF, the Corporation and the Holder have caused this Note to be executed 
as of April, 4, 2013. 

MICROPLANET TECHNOLOGY CORP. 
 

Per:  

 Name:  
Title:  

 
The Holder shall not trade this Note, except in accordance 
with applicable securities legislation. 
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SCHEDULE "A" 

The following terms and conditions are applicable to the Note of MicroPlanet Technology 
Corp., dated April 4, 2013 made in favour of the Holder. 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Whenever used in this Note, unless there is something in the subject matter or context inconsistent 
therewith, the following words and terms shall have the indicated meanings, respectively: 

"this Note", "the Note", "Note", "hereto", "herein", "hereby", "hereunder", "hereof" and similar 
expressions refer to the convertible note represented hereby and not to any particular Article, Section, 
Subsection, clause, subdivision or other portion hereof and include any and every instrument supplemental 
or ancillary hereto and every debenture issued in replacement hereof; 

"Act" means the Business Corporations Act (Alberta), as in effect on the date hereof; 

"business day" means a day that is not a Saturday or Sunday or a civic or statutory holiday at the place 
where the Corporation has its registered office; 

"Capital Reorganization" shall have the meaning ascribed thereto in Paragraph 2.4(b); 

"Common Shares" means common shares in the capital of the Corporation, as such shares exist at the 
close of business on the date of execution and delivery of this Note and shall include any and all shares 
resulting from any subdivision or consolidation of any shares of the Corporation or any corporation to 
which the Corporation may sell, lease or transfer or otherwise dispose of all or substantially all of its 
property and assets; 

"Corporation" means Microplanet Technology Corp., a body corporate incorporated under the laws of 
the Province of Alberta and includes any successor corporation to or of the Corporation within the meaning 
of Article 8; 

"Corporation's Auditors" or "Auditors of the Corporation" means an independent firm of chartered or 
certified public accountants duly appointed as auditors of the Corporation; 

"Conversion Price" means $0.10 per Common Share, unless such amount is adjusted in accordance with 
the provisions of Section 2.3, in which case it shall mean the adjusted amount in effect at the applicable 
time; 

"Date of Conversion" shall have the meaning ascribed therein in Paragraph 2.2(b); 

"director" means a director of the Corporation for the time being and "directors" or "board of directors" 
means the board of directors of the Corporation or, if duly constituted and whenever duly empowered, the 
executive committee of the board of directors of the Corporation for the time being, and reference to action 
by the directors means action by the directors of the Corporation as a board or action by the said executive 
committee as such committee; 

"Event of Default" means any event specified in Section 5.1, which has not been waived, cured or 
remedied; 
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"Holder" means the Person from time to time registered as the holder of this Note and includes any 
assignees or successors to or of the Holder; 

"Maturity Date" means December 31, 2013; 

"Officers' Certificate" means a certificate signed by a senior officer and/or a director of the Corporation; 

"Person" includes individuals, partnerships, corporations, companies and other business or legal entities; 

"Principal Amount" means the principal amount of this Note as set forth on the face page hereof; 

"Share Reorganization" shall have the meaning ascribed thereto in Paragraph 2.4(a); and  

"Time of Expiry" shall have the meaning ascribed thereto in Paragraph 2.1(a). 

1.2 Interpretation 

Whenever used in this Note, words importing the singular number only shall include the plural and 
vice versa and words importing the masculine gender shall include the neuter or the feminine gender and 
vice versa. 

1.3 Headings, Etc. 

The division of this Note into Articles, Sections and Paragraphs, and the insertion of headings are 
for convenience of reference only and shall not affect the construction or interpretation of this Note. 

1.4 Day Not a Business Day 

In the event that any day on or before which any action is required to be taken hereunder is not a 
business day, then such action shall be required to be taken on or before the requisite time on the next 
succeeding day that is a business day. 

1.5 Currency 

All references to currency herein shall be to lawful money of Canada. 

ARTICLE 2 
CONVERSION OF NOTE  

2.1 Conversion of Note and Conversion Price 

(a) Upon and subject to the terms and conditions set out in this Article 2, the Holder shall have 
the right, at its option at anytime, and from time to time prior to the close of business on 
the Maturity Date (the "Time of Expiry"), and subject to the restrictions in Article 3, to 
convert all or any portion of the Principal Amount and all accrued, but unpaid, interest into 
fully paid and non-assessable Common Shares, at the Conversion Price in effect on the 
Date of Conversion. 

(b) The Conversion Price shall be subject to adjustment as provided in Section 2.4. 

(c) Fractional interests in Common Shares that would otherwise be issuable upon any 
conversion of the Principal Amount shall be adjusted in the manner provided in 
Section 2.5. 
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2.2 Manner of Exercise of Right to Convert 

(a) If the Holder wishes to convert the Principal Amount into Common Shares, the Holder 
shall, prior to the Time of Expiry or the events described in Article 3, surrender this Note 
to the Corporation at its principal office in the City of Woodinville, Washington, together 
with written notice, substantially in the form of Appendix 1 hereto, duly executed by the 
Holder or its legal representative or attorney duly appointed by an instrument in writing in 
form and executed in a manner satisfactory to the Corporation, exercising its right to 
convert all or any portion of the Principal Amount into Common Shares (the "Exercised 
Amount").  Thereupon, the Holder or, subject to the payment of all applicable security 
transfer taxes or other governmental charges by the Holder, its nominee(s) or assignee(s), 
shall be entitled to be entered in the books of the Corporation (as of the Date of Conversion) 
as the holder of the number of Common Shares into which the Exercised Amount is 
converted and, as soon as practicable thereafter, the Corporation shall deliver to the Holder 
or, subject as aforesaid, its nominee(s), or assignee(s), a certificate or certificates for such 
Common Shares.  In the event that any amounts remain outstanding hereunder after giving 
effect to such conversion, the Corporation will issue and deliver a new Note representing 
the remaining indebtedness owing by the Corporation to the Holder, which Note shall 
include any accrued and outstanding interest and costs. 

(b) For the purposes of this Article 2, this Note shall be deemed to be surrendered for 
conversion by the Holder on the date (herein called the "Date of Conversion") on which 
it (and the notice contemplated by Paragraph 2.2(a) above) is actually received by the 
Corporation. 

(c) Upon the surrender of this Note pursuant to this Section 2.2, the Holder shall be entitled to 
receive accrued and unpaid interest in respect thereof up to the Date of Conversion.  
Common Shares issued upon conversion of the Exercised Amount by the Holder shall only 
be entitled to receive dividends declared in favour of shareholders of record on or after the 
Date of Conversion, from which applicable date such Common Shares will for all purposes 
be and be deemed to be issued and outstanding as fully paid and non-assessable Common 
Shares. 

2.3 Prepayment  

Notwithstanding anything to the contrary contained in this Note, the Corporation shall have the 
right to prepay all or any part of the Principal Amount and any interest accrued thereon at any time after 
July 31, 2013 without premium or penalty on ten (10) business days notice. For greater certainty, the Holder 
shall not be entitled to convert that portion of the Note which is subject to prepayment by the Corporation 
into Common Shares after the Corporation has provided the Holder with written notice in respect thereof. 

2.4 Adjustment of Conversion Price 

(a) If, and whenever at any time and from time to time the Corporation shall (i) subdivide, 
redivide or change its then outstanding Common Shares into a greater number of Common 
Shares, (ii) reduce, combine, consolidate or change its then outstanding Common Shares 
into a lesser number of Common Shares, or (iii) issue Common Shares (or securities 
exchangeable or convertible into Common Shares) to the holders of all or substantially all 
of its then outstanding Common Shares by way of stock dividend or other distribution 
(other than a dividend in the ordinary course paid in Common Shares or securities 
exchangeable or convertible into Common Shares) (any of such events being herein called 
a "Share Reorganization"), the Conversion Price shall be adjusted effective immediately 
after the effective date or record date for the Share Reorganization, by multiplying the 
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Conversion Price in effect immediately prior to such effective date or record date by the 
quotient obtained when: 

(i) the number of Common Shares outstanding on such effective date or record date 
before giving effect to the Share Reorganization, 

is divided by 

(ii) the number of Common Shares outstanding immediately after the completion of 
such Share Reorganization (but before giving effect to the issue of any Common 
Shares issued after such record date otherwise than as part of such Share 
Reorganization) including, in the case where securities exchangeable or 
convertible into Common Shares are distributed, the number of Common Shares 
that would have been outstanding had such securities been exchanged for or 
converted into Common Shares on such record date. 

(b) If, and whenever there is a capital reorganization of the Corporation not otherwise provided 
for in Paragraph 2.4 or a consolidation, merger, arrangement or amalgamation (statutory 
or otherwise) of the Corporation with or into another body corporate (any such event being 
called a "Capital Reorganization"), and the Holder has not exercised its right of 
conversion prior to the effective date or record date for such Capital Reorganization, then 
the Holder shall be entitled to receive and shall accept, upon any conversion of the Principal 
Amount after the effective date or record date for such Capital Reorganization, in lieu of 
the number of Common Shares to which it was theretofore entitled upon conversion, the 
aggregate number of Common Shares or other securities of the Corporation or of the 
corporation or body corporate resulting, surviving or continuing from the Capital 
Reorganization that the Holder would have been entitled to receive as a result of such 
Capital Reorganization if, on the effective date or record date thereof, it had been the 
registered holder of the number of Common Shares to which it was theretofore entitled 
upon the conversion of the Principal Amount; provided that no such Capital Reorganization 
shall be carried into effect unless all necessary steps shall have been taken so that the 
Holder shall thereafter be entitled to receive such number of Common Shares or other 
securities of the Corporation or of the corporation or body corporate resulting, surviving or 
continuing from the Capital Reorganization.  The foregoing provisions of this Paragraph 
2.4(b) shall apply mutatis mutandis in respect of any interest proposed to be paid through 
the issuance of Common Shares by the Corporation. 

2.5 No Requirement to Issue Fractional Common Shares 

The Corporation shall not be required to issue fractional Common Shares upon the conversion of 
the Principal Amount into Common Shares or the payment of interest through the issuance of Common 
Shares pursuant to this Article 2.  If any fractional interest in a Common Share would, except for the 
provisions of this Section 2.5, be deliverable upon the conversion of the Principal Amount or the payment 
of any accrued and unpaid interest in Common Shares, the Corporation shall, in lieu of issuing any such 
fractional interest, satisfy such fractional interest by issuing to the Holder one full Common Share and 
delivering a certificate representing such Common Share to the Holder. 

2.6 Cancellation of Converted Note 

Upon conversion of the Principal Amount pursuant to this Article 2 and payment of all accrued 
and unpaid interest (whether in cash or Common Shares), this Note shall be cancelled and shall be of no 
further force or effect. 
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2.7 Certificate as to Adjustment 

The Corporation shall from time to time, immediately after the occurrence of any event that 
requires an adjustment or readjustment as provided in Section 2.4, deliver an Officers' Certificate to the 
Holder (the "Officers' Certificate") specifying the nature of the event requiring the same and the amount 
of the adjustment necessitated thereby and setting forth in reasonable detail the method of calculation and 
the facts upon which such calculation is based, provided, however, that in the event the Holder does not 
agree with the adjustment as set forth in the Officer's Certificate, the Corporation shall obtain the certificate 
or opinion as to the appropriate adjustment from a firm of independent chartered accountants appointed by 
the Corporation (who may be the Auditors of the Corporation), which certificate or opinion shall be 
conclusive and binding on the Corporation and the Holder. 

2.8 Notice of Special Matters 

The Corporation covenants with the Holder that, so long as this Note remains outstanding, it will 
give notice to the Holder, in the manner provided in Section 7.4, of its intention to fix a record date or an 
effective date for any event referred to in Section 2.4 that may give rise to an adjustment in the Conversion 
Price, and, in each case, such notice shall specify the particulars of such event and the record date and the 
effective date for such event; and, if prepared or available as at the date that such notice is required to be 
given pursuant to this Section 2.8, such notice shall be accompanied by the material (i.e. proxy circulars, 
information booklets etc.) sent to the holders of Common Shares in respect of the event in question, 
provided that the Corporation shall only be required to specify in such notice such particulars of such event 
as shall have been fixed and determined on the date on which such notice is given.  Such notice shall be 
given not less than 14 days in each case prior to such applicable record date or effective date. 

ARTICLE 3 
COVENANTS 

The Corporation hereby covenants and agrees with the Holder as follows. 

3.1 To Pay Principal and Interest 

The Corporation will, if the Principal Amount or any portion thereof is not converted as aforesaid, 
duly and punctually pay or cause to be paid to the Holder the principal of and interest accrued on this Note 
(or the applicable portion thereof) on the dates, at the places and in the manner mentioned in this Note. 

3.2 To Carry on Business 

Subject to the express provisions hereof, the Corporation will carry on and conduct its business in 
a proper and efficient manner consistent with past practice and, subject to the express provisions hereof, it 
will do or cause to be done all things necessary to preserve and keep in full force and effect its corporate 
existence and rights. 

3.3 To Maintain Accurate Books and Records 

The Corporation will keep and maintain proper books of account and records accurately covering 
all material aspects of the business affairs of the Corporation. 

3.4 Notice of Event of Default 

The Corporation will give notice in writing forthwith to the Holder of the occurrence of any Event 
of Default or other event that, with lapse of time and/or giving of notice or otherwise, would be an Event 
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of Default, forthwith upon becoming aware thereof and specifying the nature of such default and/or Event 
of Default and the steps taken to remedy the same. 

3.5 Dividends 

The Corporation will not declare or pay any dividends on any of its outstanding Common Shares, 
unless all interest, principal and all other monies payable hereunder are current. 

3.6 Replacement of Note Mutilated, Lost or Destroyed 

If this Note is mutilated, lost or destroyed, the Corporation will issue and deliver to the Holder, a 
new Note of like tenor as the one mutilated, lost or destroyed, in exchange for and in place of and upon 
cancellation of such mutilated Note, or in lieu of and substitution for such lost or destroyed Note, provided, 
however, that the Corporation shall have first received an indemnity in form reasonably satisfactory to it. 

ARTICLE 4 
EVENTS OF DEFAULT 

4.1 Events of Default 

The happening of any one or more of the following events shall be considered an event of default 
(each an "Event of Default"): 

(a) if the Corporation defaults in the payment of the Principal Amount of the Note when the 
same becomes due and payable under any provision hereof; 

(b) if the Corporation defaults in the payment of any interest or other monies due pursuant to 
the Note and such default continues for a period of 30 days; 

(c) if any proceedings are commenced against the Corporation under the Bankruptcy and 
Insolvency Act (Canada) or under the Winding-Up Act (Canada) or any other similar 
legislation and not discharged within 60 days or if the Corporation makes a proposal under 
insolvency or restructuring statutes; 

(d) if a final judgment shall be rendered against the Corporation for an amount in excess of 
$1,000,000 and such judgment is not within 60 days after entry thereof, bonded, discharged 
or stayed pending appeal or are not discharged within 60 days after the expiration of such 
stay; 

(e) the Corporation (i) is generally not paying, or admits in writing its inability to pay, its debts 
as they become due, (ii) files, or consents by answer or otherwise to the filing against it of, 
a petition for relief or reorganization or arrangement or any other petition in bankruptcy, 
for liquidation or to take advantage of any bankruptcy, insolvency, reorganization, 
moratorium or other similar law of any jurisdiction, (iii) makes an assignment for the 
benefit of its creditors, (iv) consents to the appointment of a custodian, receiver, trustee, 
liquidator, sequestrator or other officer with similar powers with respect to it or with respect 
to any substantial part of its property, (v) is adjudicated as insolvent or to be liquidated, or 
(vi) takes corporate or legally equivalent action for the purpose of any of the foregoing;  

(f) a court or governmental authority of competent jurisdiction enters an order appointing, 
without sent by the Corporation, a custodian, receiver, trustee, liquidator, sequestrator or 
other officer with similar powers with respect to it or with respect to any substantial part 
of this property, or constituting an order for relief or approving a petition for relief or 
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reorganization or any other petition in bankruptcy or for liquidation or to take advantage 
of any bankruptcy or insolvency law of any jurisdiction, or ordering the dissolution, 
winding-up or liquidation for the Corporation, or any such petition shall be filed against 
the Corporation, and such petition shall not be dismissed within 60 days; and  

(g) if the Corporation shall neglect to observe or perform any other covenant or condition 
herein contained on its part to be observed or performed and after notice in writing has 
been given by the Holder to the Corporation specifying such default and requiring the 
Corporation to rectify the same, the Corporation shall fail to make good such default within 
a period of 15 days unless the Holder (having regard to the subject matter of the default) 
shall have agreed to a longer period and in such event within the period agreed to by the 
Holder. 

ARTICLE 5 
TRANSFER OF NOTE AND PLEDGE OF NOTE 

5.1 Transfer of Note 

(a) the Corporation shall cause to be kept a register in which shall be entered the names and 
addresses of the holders of the Notes and particulars of the Notes held by them respectively 
and of all transfers of the Notes.  Such registration shall be noted on the Notes by the 
Corporation unless a new Note shall be issued upon such transfer; 

(b) no transfer of a Note shall be valid unless made on such register referred to in Section 
5.1(a) by the registered holder or such holder's executors, administrators or other legal 
representatives or an attorney duly appointed by an instrument in writing in form and 
execution satisfactory to the Corporation upon surrender of the Notes together with a duly 
executed transfer in the form set out in Appendix 2 hereto and upon compliance with such 
other reasonable requirements as the Corporation may prescribe, nor unless the name of 
the transferee shall have been noted on the Note by the Corporation; 

(c) subject to any applicable securities laws, the transferee of a Note shall be entitled, after the 
appropriate form of transfer is lodged with the Corporation, to be entered on the register as 
the owner of such Note free from all equities or rights of set-off or counterclaim between 
the Corporation and the transferor or any previous holder of such Note, save in respect of 
equities of which the Corporation is required to take notice by statute or by order of a court 
of competent jurisdiction; 

(d) the Corporation shall not be bound to take notice of or see to the execution of any trust 
whether express, implied or constructive, in respect of any Note, and may transfer the same 
on the direction of the person registered as the holder thereof, whether named as trustee or 
otherwise, as though that person were the beneficial owner thereof; 

(e) Notes in any authorized form or denomination may be exchanged for Notes in any other 
authorized form or denomination of the same series and date of maturity, bearing the same 
interest rate and of the same aggregate principal amount as the Notes surrendered for 
exchange shall be cancelled; 

(f) for each Note exchanged, registered, transferred or discharged from registration, the 
Corporation, except as otherwise herein provided, may make a reasonable charge for its 
services and in addition may charge a reasonable sum for each new Note issued, and 
payment of such charges and reimbursement for any stamp taxes or governmental or other 
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charges required to be paid shall be made by the party requesting such exchange, 
registration, transfer or discharge from registration as a condition precedent thereto; 

(g) unless otherwise required by law, the person in whose name any registered Note is 
registered shall be and be deemed to be the owner thereof and payment of or on account of 
the principal of an premium, if any, on such Note and interest thereon shall be made to 
such registered holder; and 

(h) the registered holder for the time being of the Note shall be entitled to the principal, 
premium, if any, and/or interest evidenced by such instruments, respectively, free from all 
equities or rights of set-off or counterclaim between the Corporation and the original or 
any intermediate holder thereof and all persons may act accordingly and the receipt of any 
such registered holder for any such principal, premium or interest shall be good discharge 
to the Corporation for the same and the Corporation shall not be bound to inquire into the 
title of any such registered holder. 

5.2 Pledge of Note 

This Note may be assigned, deposited or pledged by the Holder as security for its present and future 
obligations.  

ARTICLE 6 
PRESENTMENT 

6.1 Presentment 

The Corporation hereby expressly waives demand for payment, presentment, protest and notice of 
dishonour of this Note.  Any failure or omission by the Holder to present this Note for payment, protest or 
provide notice of dishonour will not invalidate or adversely affect in any way any demand for payment or 
enforcement proceeding taken under this Note. 

ARTICLE 7 
MISCELLANEOUS 

7.1 Discharge 

Upon payment by the Corporation to the Holder of the Principal Amount, interest thereon and other 
monies payable by the Corporation under this Note, the Holder shall, upon the written request of the 
Corporation, deliver up this Note to the Corporation and shall at the expense of the Corporation execute 
and deliver to the Corporation such deeds and other documents as the Corporation may reasonably require 
to evidence the release and discharge of this Note. 

7.2 Severability 

If any covenant or provision herein is determined to be illegal, unenforceable or prohibited by 
applicable law such illegality, unenforceability or prohibition shall not affect or impair the validity of any 
other covenant or provision herein. 

7.3 Governing Law and Attornment  

This Note shall be governed by and construed in accordance with the laws of the Province of 
Alberta and the laws of Canada applicable therein and shall be treated in all respects as an Alberta contract.  
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The Holder hereby irrevocably submits to the jurisdiction of the courts of the Province of Alberta in respect 
of any action, suit or any other proceeding arising out of or relating to this Note and any other agreement 
or instrument mentioned herein and any of the transactions contemplated thereby. 

7.4 Notices 

All notices, reports or other communications required or permitted by this Note must be in writing 
and either delivered by hand, mail or by any form of electronic communication by means of which a written 
or typed copy is produced at the address of the recipient and is effective on actual receipt unless sent (i) by 
mail in which case it shall be deemed to have been received and be effective on the date that is three business 
days following the date of mailing, or (ii) by electronic means in which case it is effective on the business 
day, next following the date of transmission, addressed to the relevant party, as follows: 

(a) if to the Corporation: 

MicroPlanet Technology Corp. 
15530 Woodinville-Redmond Road NE  
Suite B100 
Woodinville, Washington   98072 
Attention: President 

Telecopier No.:  (206) 625-0999 

(b) if to the Holder: 

420 Sierra Morena Place SW 
Calgary, Alberta T3H 2X2 
 
E-mail: doug.mcphee@td.com 

or the last address or telecopier number of the addressee, notice of which was given in accordance with this 
Paragraph 7.4. 

7.5 Enurement 

This Note and all its provisions shall enure to the benefit of the Holder, its successors and assigns 
and shall be binding upon the Corporation and its successors and assigns. 

7.6 Time of the Essence 

Time shall be of the essence of this Agreement. 

7.7 Maximum Rate Permitted by Law 

Under no circumstances shall the Holder be entitled to receive nor shall it in fact receive a payment 
or partial payment of interest, fees or other amounts under or in relation to this Note at a rate that is 
prohibited by applicable law.  Accordingly, notwithstanding anything herein or elsewhere contained, if and 
to the extent that under any circumstances, the effective annual rate of "interest" (as defined in Section 347 
of the Criminal Code of Canada) received or to be received by a Holder (determined in accordance with 
such section) on any amount of "credit advanced" (as defined in that section) pursuant to these presents or 
any agreement or arrangement collateral hereto entered into in consequence or implementation hereof 
would, but for this Section 7.7, be a rate that is prohibited by applicable law, then the effective annual rate 
of interest, as so determined, received or to be received by the Holder on such amount of credit advanced 
shall be and be deemed to be adjusted to a rate that is one whole percentage point less than the lowest 
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effective annual rate of interest that is so prohibited (the "adjusted rate"); and, if the Holder has received 
a payment or partial payment which would, but for this Section 7.7, be so prohibited then any amount or 
amounts so received by the Holder in excess of the lowest effective annual rate that is so prohibited shall 
and shall be deemed to have comprised a credit to be applied to subsequent payments on account of interest, 
fees or other amounts due to the Holder at the adjusted rate. 

7.8 Entire Agreement 

This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof and cancels and supercedes any prior understandings and agreements between the 
parties hereto with respect thereto. 

ARTICLE 8 
SUCCESSOR CORPORATION 

8.1 Certain Requirements 

The Corporation shall not, directly or indirectly, sell, lease, transfer or otherwise dispose of all or 
substantially all of its property and assets as an entirety to any other corporation (any such other corporation 
being herein referred to as a "Successor Corporation") unless the successor corporation shall execute, 
prior to or contemporaneously with the consummation of any such transaction, an agreement together with 
such other instruments as are, in the opinion of counsel, necessary or advisable to evidence the assumption 
by the Successor Corporation of the due and punctual payment of this Note and the interest thereon and all 
other moneys payable hereunder and its agreement to observe and perform all the covenants and obligations 
of the Corporation under this Note. 
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APPENDIX 1 TO THE CONVERTIBLE NOTE 
OF MICROPLANET TECHNOLOGY CORP. 

Notice of Conversion 

 

To: MicroPlanet Technology Corp. 
15530 Woodinville-Redmond Road NE  
Suite B100 
Woodinville, Washington   98072 

  

The undersigned registered Holder of the within convertible note (the "Note") hereby irrevocably elects to 
convert $_______________, of principal amount of the Note (if less then the full principal amount of the 
Note, indicate the amount (which must be $1,000 or an integral multiple thereof) converted) into Common 
Shares of MicroPlanet Technology Corp. in accordance with the terms of the Note, and directs that the 
Common Shares issuable and deliverable upon the conversion be issued and delivered to the Holder (or 
person indicated below)*. 

DATED ________________________, 20___. 

 

(Signature of Registered Holder) 

 

Name:  

 

(Address) 

(City and Province) 

 

* Print name above in which the Common Shares issued on conversion are to be issued, delivered and 
registered, if not the registered Holder.  If Common Shares are to be registered in the name of a person 
other than the registered Holder of the Note, the signature of the registered Holder must be guaranteed by 
a bank, member of a recognized stock exchange or Investment Industry Regulatory Organization of Canada 
in a manner satisfactory to the Corporation.   
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APPENDIX 2 TO THE CONVERTIBLE NOTE 
OF MICROPLANET TECHNOLOGY CORP. 

Form of Transfer 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto who address and social 
insurance number, if applicable, are set forth below, this convertible note (the"Note") (or $_____________ 
principal amount hereof*) of MicroPlanet Technology Corp. (the "Corporation") standing in the name(s) 
of the undersigned in the register maintained by the Corporation with respect to such Notes and does hereby 
irrevocably authorize and direct the Corporation to transfer such Notes in such register, with full power of 
substitution in the premises. 

Dated:  ______________________________________________________________________________ 

Address of Transferee:  _________________________________________________________________ 
     (Street Address, City, Province and Postal Code) 

Social Insurance Number of Transferee, if applicable:  _________________________________________ 

 

*If less than the full principal amount of the within Note is to be transferred, indicate in the space provided 
the principal amount (which must be $1,000 or an integral multiple thereof) to be transferred. 

1. The signature(s) to this transfer must correspond with the name(s) as written upon the face of this 
Note in every particular without alteration or any change whatsoever.  The signature(s) must be 
guaranteed by a Canadian chartered bank or trust company or by a member of any acceptable 
Medallion Guarantee Program.  Notarized or witnessed signatures are not acceptable as guaranteed 
signatures.  The Guarantor must affix a stamp bearing the actual words: "SIGNATURE 
GUARANTEED". 

2. The registered holder of this Note is responsible for the payment of any documentary, stamp or 
other transfer taxes that may be payable in respect of the transfer of this Note. 

Signature of Guarantor: 

 

__________________________________  _______________________________________ 
Authorized Officer     Signature of transferring registered holder 

__________________________________ 
Name of Institution 

 

















This is Exhibit "______" to the Affidavit of 
Wolfgang Struss

Sworn before me this ___________ day of 
________________________, _________ 

A Notary Public 
In and for the State of Washington 
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this "Agreement") dated as of June 01, 2016
(the "Effective Date) between EMERALD VENTURES INC., a Washington corporation (lender"),
and MICROPLANET, INC., a Washington corporation ("Borrower"), provides the terms on which
Lender shall lend to Borrower and Borrower shall repay Lender, The parties agree as follows:

1 ACCOUNTING AND OTHER TERMS

Accounting terms not defined in this Agreement shall be construed following GAAP.
Calculations and determinations must be made following GAAP. Capitalized terms not otherwise defined
in this Agreement shall have the meanings set forth in Section 13, All other terms contained in this
Agreement, unless otherwise indicated, shall have the meaning provided by the Code to the extent such
terms are defined therein.

2 LOAN AND TERMS OF PAYMENT

2.1 Promise to Pay. Borrower hereby unconditionally promises to pay Lender the
outstanding principal amount of all Term Loan and accrued and unpaid interest thereon as and when due
in accordance with this Agreement.

2.1.1 Term Loan.

(a) Availability. Within ten days following the Effective Date, Lender shall make a
term loan to Borrower in the amount of up to $600,000, which shall be funded in the form of Lender's
novation and acceptance of Borrower's indebtedness to various lenders (including but not limited to that
certain MicroPlanet Investment Fund established as of November 21, 2014) in an amount of up to
$600,000 (the "Term Loan"), subject to the satisfaction of the terms and conditions of this Agreement.

(b) Repayment. Borrower shall repay all amounts borrowed under Term Loan, plus
any and all accrued and unpaid interest with respect to Term Loan, and plus all other sums, if any, that
shall have become due and payable hereunder with respect to Term Loan, within the sooner of, (i) thirty
(30) days of the completion or dismissal of Borrower's bankruptcy process under the Companies
Creditors' Arrangement Act under Canadian law (the "Bankruptcy Process"), (ii) within thirty (30) days
of the Lender's notification that the Bankruptcy Process is not, in the Lender's discretion, progressing
satisfactorily, (iii) immediately following an Event of Default (as defined below) or (iv) on the one year
anniversary of the Effective Date (the "Maturity"),

(c) Permitted Prepayment, Provided that no Event of Default has occurred and is
continuing, Borrower shall have the option to prepay all, but not less than all, of the outstanding Term
Loan, provided Borrower pays to Lender, on the date of such prepayment (A) all outstanding principal
plus accrued interest of the Tenn Loan, and (B) all other sums, if any, that shall have become due and
payable.

2.2 Payment of Interest.

(a) Interest Rate. Subject to Section 2,2(b), the principal amounts outstanding under
the Tenn Loan shall accrue interest at a per annum rate equal to 10.0%, which interest shall be payable on
Maturity.
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(b) Default Rate. Immediately upon the occurrence and during the continuance of an

Event of Default, Obligations shall bear interest at a rate per annum which is five percentage points

(5.00%) above the rate that is otherwise applicable thereto (the "Default Rate") unless Lender otherwise

elects from time to time in its sole discretion to impose a smaller increase. Fees and expenses which are

required to be paid by Borrower pursuant to this Agreement (including, without limitation, Lender

Expenses) but are not paid when due shall bear interest until paid at a rate equal to the highest rate

applicable to the Obligations. Payment or acceptance of the increased interest rate provided in this

Section 2.2(b) is not a permitted alternative to timely payment and shall not constitute a waiver of any

Event of Default or otherwise prejudice or limit any rights or remedies of Lender.

2.3 Payments; Application of Payments. All payments (including prepayments) to be

made by Borrower under this Agreement shall be made in immediately available funds in U.S. Dollars,

without setoff or counterclaim, before 12:00 p.m. Pacific time on the date when due. Payments of

principal and/or interest received after 12:00 p.m. Pacific time are considered received at the opening of

business on the next Business Day. When a payment is due on a day that is not a Business Day, the

payment shall be due the next Business Day, and additional fees or interest, as applicable, shall continue

to accrue until paid. Borrower shall have no right to specify the order or the accounts to which Lender

shall allocate or apply any payments required to be made by Borrower to Lender or otherwise received by

Lender under this Agreement when any such allocation or application is not specified elsewhere in this

Agreement.

3 CONDITIONS OF LOANS

3.1 Conditions Precedent to Term Loan. Lender's obligation to make each Term Loan is

subject to the condition precedent that Lender shall have received, in form and substance satisfactory to

Lender, such documents, and completion of such other matters, as Lender may reasonably deem

necessary or appropriate, including, without limitation:

(a) the perfection certificate of Borrower (in a form acceptable to Lender), together

with the duly executed original signature thereto;

(b) the representations and warranties in this Agreement shall be true, accurate, and

complete in all material respects on the date of the Tenn Loan; provided, however, that such materiality

qualifier shall not be applicable to any representations and warranties that already are qualified or

modified by materiality in the text thereof; and provided, further that those representations and warranties

expressly referring to a specific date shall be true, accurate and complete in all material respects as of

such date;

(c) no Event of Default shall have occurred and be continuing or result from the

Term Loan; and

(d) in Lender's reasonable discretion, there has not been any material impairment in

the general affairs, management, results of operation, financial condition or the prospect of repayment of

the Obligations, or any material adverse deviation by Borrower from the most recent business plan of

Borrower presented to and accepted by Lender.

3,2 Procedures for Borrowing. Subject to the prior satisfaction of all other applicable

conditions to the making of any Tenn Loan set forth in this Agreement, to obtain a Term Loan, Borrower

shall notify Lender (which notice shall be irrevocable) by electronic mail, facsimile, or telephone by

12:00 p.m. Pacific time at least five (5) Business Days prior to the date the Tenn Loan is to be made.

Together with any such notification, Borrower shall deliver to Lender by electronic mail or facsimile a
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completed Payment/Advance Form executed by a Responsible Officer or his or her designee in a form
reasonably acceptable to Lender.

4 CREATION OF SECURITY INTEREST

4.1 Grant of Security Interest. Borrower hereby grants Lender, to secure the payment and
performance in full of all of the Obligations, a continuing security interest in, and pledges to Lender, the
Collateral, wherever located, whether now owned or hereafter acquired or arising, and all proceeds and
products thereof.

4.2 Priority of Security Interest. Borrower represents, warrants, and covenants that the
security interest granted herein is and shall at all times continue to be a first priority perfected security
interest in the Collateral. If Borrower shall acquire a commercial tort claim, Borrower shall promptly
notify Lender in a writing signed by Borrower of the general details thereof and grant to Lender in such
writing a security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with
such writing to be in form and substance reasonably satisfactory to Lender. If this Agreement is
terminated, Lender's Lien in the Collateral shall continue until the Obligations are repaid in full in cash.
Upon payment in full in cash of the Obligations and at such time as Lender's obligation to make Term
Loan has terminated, Lender shall, at Borrower's sole cost and expense, release its Liens in the Collateral
and all rights therein shall revert to Borrower.

4.3 Authorization to File Financing Statements. Borrower hereby authorizes Lender to
file financing statements, without notice to Borrower, with all appropriate jurisdictions to perfect or
protect Lender's interest or rights hereunder, including a notice that any disposition of the Collateral, by
either Borrower or any other Person, shall be deemed to violate the rights of Lender under the Code.
Such financing statements shall describe the Collateral using the description set forth on Exhibit A.

5 REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants as follows:

5.1 Due Organization, Authorization; Power and Authority. Borrower is duly existing as
a corporation in the state of Washington and is qualified and licensed to do business and is in good
standing in any jurisdiction in which the conduct of its business or its ownership of property requires that
it be qualified except where the failure to do so could not reasonably be expected to have a material
adverse effect on Borrower's business, The execution, delivery and performance by Borrower of this
Agreement has been duly authorized, and does not (i) conflict with any of Borrower's organizational
documents, (ii) contravene, conflict with, constitute a default under or violate any material Requirement
of Law, (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree,
determination or award of any Govermnental Authority by which Borrower or any of its property or
assets may be bound or affected, (iv) require any action by, filing, registration, or qualification with, or
Governmental Approval from, any Governmental Authority, or (v) constitute an event of default under
any material agreement by which Borrower is bound. Borrower is not in default under any agreement to
which it is a party or by which it is bound in which the default could reasonably be expected to have a
material adverse effect on Borrower's business.

5.2 Collateral. Borrower has good title to, has rights in, and the power to transfer each item
of the Collateral upon which it purports to grant a Lien hereunder, free and clear of any and all Liens
except Permitted Liens. The Collateral is not in the possession of any third party bailee (such as a
warehouse); provided that, Borrower may deliver work-in-process inventory to subcontractors for
finishing work in the ordinary course of business. None of the components of the Collateral shall be
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maintained at locations; provided that, Borrower may deliver work-in-process inventory to subcontractors

for finishing work in the ordinary course of business. Borrower is the sole owner of the Intellectual

Property which it owns or purports to own except for (a) non-exclusive licenses granted to its customers

in the ordinary course of business and (b) over-the-counter software that is conunercially available to the

public. Each Patent which it owns or purports to own and which is material to Borrower's business is

valid and enforceable, and no part of the Intellectual Property which Borrower owns or purports to own

and which is material to Borrower's business has been judged invalid or unenforceable, in whole or in

part. To the best of Borrower's knowledge, no claim has been made that any part of the Intellectual

Property violates the rights of any third party except to the extent such claim would not reasonably be

expected to have a material adverse effect on Borrower's business.

5.3 Litigation. There are no actions or proceedings pending or, to the knowledge of the

Responsible Officers, threatened by or against Borrower, except for the Bankruptcy Process.

5.4 Tax Returns and Payments. Borrower has timely filed all required tax returns and

reports, and Borrower has timely paid all foreign, federal, state and local taxes, assessments, deposits and

contributions owed by Borrower. Borrower may defer payment of any contested taxes, provided that

Borrower (a) in good faith contests its obligation to pay the taxes by appropriate proceedings promptly

and diligently instituted and conducted, (b) notifies Lender in writing of the commencement of, and any

material development in, the proceedings, (c) posts bonds or takes any other steps required to prevent the

governmental authority levying such contested taxes from obtaining a Lien upon any of the Collateral that

is other than a "Permitted Lien". Borrower is unaware of any claims or adjustments proposed for any of

Borrower's prior tax years which could result in additional taxes becoming due and payable by Borrower.

5.5 Use of Proceeds. Borrower shall use the proceeds of the Term Loan solely as working

capital and to fund the Bankruptcy Process.

6 AFFIRMATIVE COVENANTS 

Borrower shall do all of the following, for so long as there are outstanding any Obligations:

6.1 Government Compliance.

(a) Maintain its legal existence in its jurisdiction of formation and maintain

qualification in each jurisdiction in which the failure to so qualify would reasonably be expected to have a

material adverse effect on Borrower's business or operations. Borrower shall comply with all laws,

ordinances and regulations to which it is subject, noncompliance with which could have a material

adverse effect on Borrower's business.

(b) Obtain all of the Govenunental Approvals necessary for the performance by

Borrower of its obligations under this Agreement and the grant of a security interest to Lender in all of its

property. Borrower shall promptly provide copies of any such obtained Governmental Approvals to

Lender.

6.2 Financial Statements, Reports, Certificates, Deliver to Lender:

(a) Monthly Financial Statements. As soon as available, but no later than thirty (30)
days after the last day of each month, a company prepared consolidated balance sheet, income statement

and statement of cash flows covering Borrower's consolidated operations for such month certified by a

Responsible Officer and in a form acceptable to Lender;
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(b) Legal Action Notice. A prompt report of any legal actions pending or threatened
in writing against Borrower or any of its Subsidiaries that could result in damages or costs to Borrower or
any of its Subsidiaries of, individually or in the aggregate, $100,000 or more, including but not limited to
the Canadian Bankruptcy Process;

(o) Intellectual Property Notice. Prompt written notice of (i) any material change in
the composition of the Intellectual Property, (ii) the registration of any copyright, including any
subsequent ownership right of Borrower in or to any copyright, patent or trademark not previously
disclosed in writing to Lender, and (iii) Borrower's knowledge of an event that could reasonably be
expected to materially and adversely affect the value of the Intellectual Property;

(d) Budgets and Projections. Prior to the end of each fiscal year of Borrower, deliver
to Lender (A) annual operating budgets (including income statements, balance sheets and cash flow
statements, by month) for the upcoming fiscal year of Borrower, and (B) annual financial projections for
the upcoming fiscal year (on a quarterly basis), as approved by Borrower's board of directors, together
with any related business forecasts used in the preparation of such annual financial projections; and

(e) Other Financial Information. Other financial information reasonably requested
by Lender.

6.3 Inventory; Returns. Keep all Inventory in good and marketable condition, free from
material defects. Returns and allowances between Borrower and its Account Debtors shall follow
Borrower's customary practices as they exist at the Effective Date. Borrower must promptly notify
Lender of all returns, recoveries, disputes and claims that involve more than One Hundred Thousand
Dollars ($100,000).

6.4 Taxes, Timely file, and require each of its Subsidiaries to timely file, all required tax
returns and reports and timely pay, and require each of its Subsidiaries to timely pay, all foreign, federal,
state and local taxes, assessments, deposits and contributions owed by Borrower, and shall deliver to
Lender, on demand, appropriate certificates attesting to such payments.

6.5 Insurance. Keep its business and the Collateral insured for risks and in amounts
standard for companies in Borrower's industry and location and as Lender may reasonably request.
Insurance policies shall be in a form, with companies, and in amounts that are satisfactory to Lender.

6.6 Protection of Intellectual Property Rights. (i) Proteot, defend and maintain the validity
and enforceability of its Intellectual Property; (ii) promptly advise Lender in writing of material
infringements of its Intellectual Property; and (iii) not allow any Intellectual Property material to
Borrower's business to be abandoned, forfeited or dedicated to the public without Lender's written
consent. If Borrower (i) obtains any patent, registered trademark or servicemark, registered copyright,
registered mask work, or any pending application for any of the foregoing, whether as owner, licensee or
otherwise, or (ii) applies for any patent or the registration of any trademark, servicemark or copyright,
then Borrower shall immediately provide written notice thereof to Lender. Borrower shall promptly
provide to Lender copies of all applications that it files for patents or for the registration of trademarks,
servicemarks, copyrights or mask works.

6.7 Litigation Cooperation. From the date hereof and continuing through the termination of
this Agreement, make available to Lender, without expense to Lender, Borrower and its officers,
employees and agents and Borrower's books and records, to the extent that Lender may deem them
reasonably necessary to prosecute or defend any third-party suit or proceeding instituted by or against
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Lender with respect to any Collateral or relating to Borrower, including but not limited to the Bankruptcy

Process.

6.8 Access to Collateral; Books and Records. Allow Lender, or its agents, at reasonable

times, on one (1) Business Day's notice (provided no notice is required if an Event of Default has

occurred and is continuing), to inspect the Collateral and audit and copy Borrower's books and records.

6.9 Further Assurances. Execute any further instruments and take further action as Lender

reasonably requests to perfect or continue Lender's Lien in the Collateral or to effect the purposes of this

Agreement. Deliver to Lender, within five (5) days after the same are sent or received, copies of all

correspondence, reports, documents and other filings with any Governmental Authority regarding

compliance with or maintenance of Governmental Approvals or Requirements of Law or that could

reasonably be expected to have a material effect on any of the Governmental Approvals or otherwise on

the operations of Borrower or any of its Subsidiaries.

7 NEGATIVE COVENANTS

Borrower shall not do any of the following without Lender's prior written consent, for so long as

there are outstanding any Obligations:

7.1. Dispositions. Convey, sell, lease, transfer, assign, or otherwise dispose of (collectively,

"Transfer") all or any part of its business or property, except for Transfers (a) of Inventory in the

ordinary course of business; (b) of worn-out or obsolete Equipment; and (c) of non-exclusive licenses for

the use of the property of Borrower in the ordinary course of business.

7.2 Changes in Business, Ownership, or Business Locations. (a) Engage in any business

other than the businesses currently engaged in by Borrower or reasonably related thereto; (b) liquidate or

dissolve; or (c) enter into any transaction or series of related transactions in which the stockholders of

Borrower who were not stockholders immediately prior to the first such transaction own more than 50%

of the voting stook of Borrower immediately after giving effect to such transaction or related series of

such transactions (other than by the sale of Borrower's equity securities in a public offering or to venture

capital investors so long as Borrower identifies to Lender the venture capital investors prior to the closing

of the transaction and provides to Lender a description of the material terms of the transaction).

Borrower shall not, without at least thirty (30) days prior written notice to Lender: (1) add

any new offices or business locations, including warehouses (unless such new offices or business

locations contain less than Twenty-Five Thousand Dollars ($25,000) in Borrower's assets or property) or

deliver any portion of the Collateral valued, individually or in the aggregate, in excess of Fifty Thousand

Dollars ($50,000) to a bailee, (2) change its jurisdiction of organization, (3) change its organizational

structure or type, (4) change its legal name, or (5) change any organizational number (if any) assigned by

its jurisdiction of organization. If Borrower intends to deliver any portion of the Collateral valued,

individually or in the aggregate, in excess of Fifty Thousand Dollars ($50,000) to a bailee, Borrower will

first receive the written consent of Lender, and such bailee shall execute and deliver a bailee agreement in

form and substance satisfactory to Lender in its sole discretion.

7.3 Mergers or Acquisitions. Merge or consolidate with any other Person, or acquire all or

substantially all of the capital stock or property of another Person (including, without limitation, by the

formation of any subsidiary).

7.4 Indebtedness. Create, incur, assume, or be liable for any Indebtedness, other than

Permitted Indebtedness.
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7.5 Encumbrance, Create, incur, allow, or suffer any Lien on any of its property, or assign
or convey any right to receive income, including the sale of any Accounts, except for Permitted Liens,
permit any Collateral not to be subject to the first priority security interest granted herein, or enter into
any agreement, document, instillment or other an•angement (except with or in favor of Lender) with any
Person which directly or indirectly prohibits or has the effect of prohibiting Borrower from assigning,
mortgaging, pledging, granting a security interest in or upon, or encumbering any of Borrower's
Intellectual Property.

7.6 Distributions; Investments. (a) Pay any dividends or make any distribution or payment
or redeem, retire or purchase any capital stock.

7.7 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any
material transaction with any Affiliate of Borrower.

8 EVENTS OF DEFAULT

Any one of the following shall constitute an event of default (an "Event of Default") under this
Agreement:

8.1 Payment Default. Borrower fails to (a) make any payment of principal or interest on
any Term Loan on its due date, or (b) pay any other Obligations within three (3) Business Days after such
Obligations are due and payable;

8.2 Covenant Default,

(a) Borrower fails or neglects to perform any its obligations or violates any covenant
under this Agreement; or

(b) Borrower fails or neglects to perform, keep, or observe any other term, provision,
condition, covenant or agreement contained in this Agreement, and as to any default (other than those
specified in this Section 8) under such other term, provision, condition, covenant or agreement that can be
cured, has failed to cure the default within ten (10) days after the occurrence thereof. Cure periods
provided under this section shall not apply, among other things, to financial covenants or any other
covenants set forth in clause (a) above;

8.3 Material Adverse Change. A Material Adverse Change occurs;

8.4 Attachment; Levy; Restraint on Business, A notice of lien or levy is filed against any
of Borrower's assets by any government agency, and the same is not, within ten (10) days after the
occurrence thereof, discharged or stayed (whether through the posting of a bond or otherwise);

8.5 Insolvency. The Lender's notification that the Bankruptcy Process is not, in the Lender's
discretion, progressing satisfactorily;

8.6 Judgments, Other than arising from the Bankruptcy Process, one or more final
judgments, orders, or decrees for the payment of money shall be rendered against Borrower and the same
are not, within ten (10) days after the entry thereof, discharged or execution thereof stayed or bonded
pending appeal, or such judgments are not discharged prior to the expiration of any such stay; or

8.7 Misrepresentations. Borrower or any Person acting for Borrower makes any
representation, warranty, or other statement now or later in this Agreement or in any writing delivered to
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Lender or to induce Lender to enter this Agreement, and such representation, warranty, or other statement

is incorrect in any material respect when made.

9 LENDER'S RIGHTS AND REIN/1E1MS

9.1 Rights and Remedies. If an Event of Default has occurred and is continuing, Lender

may, without notice or demand, do any or all of the following:

(a) declare all Obligations immediately due and payable (but if an Event of Default

described in Section 8.5 occurs all Obligations are immediately due and payable without any aotion by

Lender);

(b) verify the amount of, demand payment of and performance under, and collect any

Accounts and General Intangibles, settle or adjust disputes and claims directly with Account Debtors for

amounts on terms and in any order that Lender considers advisable, and notify any Person owing

Borrower money of Lender's security interest in such funds;

(c) make any payments and do any acts it considers necessary or reasonable to

protect the Collateral and/or its security interest hi the Collateral. Borrower shall assemble the Collateral

if Lender requests and make it available as Lender designates. Lender may enter premises where the

Collateral is located, take and maintain possession of any part of the Collateral, and pay, purchase,

contest, or compromise any Lien which appears to be prior or superior to its security interest and pay all

expenses incurred. Borrower grants Lender a license to enter and occupy any of its premises, without

charge, to exercise any of Lender's rights or remedies;

(d) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise

for sale, and sell the Collateral. Lender is hereby granted a non-exclusive, royalty-free license or other

right to use, without charge, Borrower's labels, Patents, Copyrights, mask works, rights of use of any

name, trade secrets, trade names, Trademarks, and advertising matter, or any similar property as it

pertains to the Collateral, in completing production of, advertising for sale, and selling any Collateral and,

in connection with Lender's exercise of its rights under this Section, Borrower's rights under all licenses

and all franchise agreements inure to Lender's benefit;

(e) demand and receive possession of Borrower's books and records; and

(f) exercise all rights and remedies available to Lender under this Agreement or at

law or equity, including all remedies provided under the Code (including disposal of the Collateral

pursuant to the terms thereof).

9.2 Power of Attorney. Borrower hereby irrevocably appoints Lender as its lawful attorney-

in-fact, exercisable upon the occurrence and during the continuance of an Event of Default, to: (a)

endorse Borrower's name on any checks or other forms of payment or security; (b) sign Borrower's name

on any invoice or bill of lading for any Account or drafts against Account Debtors; (e) settle and adjust

disputes and claims about the Accounts directly with Account Debtors, for amounts and on terms Lender

determines reasonable; (d) make, settle, and adjust all claims under Borrower's insurance policies; (e)

pay, contest or settle any Lien, charge, encumbrance, security interest, and adverse claim in or to the

Collateral, or any judgment based thereon, or otherwise take any action to terminate or discharge the

same; and (f) transfer the Collateral into the name of Lender or a third party as the Code permits.

Borrower hereby appoints Lender as its lawful attorney-in-fact to sign Borrower's name on any

documents necessary to perfect or continue the perfection of Lender's security interest in the Collateral

regardless of whether an Event of Default has occurred until all Obligations have been satisfied in full and
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Lender is under no further obligation to make Term Loan hereunder, Lender's foregoing appointment as
Borrower's attorney in fact, and all of Lender's rights and powers, coupled with an interest, are
irrevocable until all Obligations have been fully repaid and performed and Lender's obligation to provide
Term Loan terminates.

9.3 Protective Payments. If Borrower fails to pay any insurance premium or fails to pay
any other amount which Borrower is obligated to pay under this Agreement, Lender may obtain such
insurance or make such payment, and all amounts so paid by Lender are immediately due and payable by
Borrower, bearing interest at the then highest rate applicable to the Obligations, and secured by the
Collateral. Lender will make reasonable efforts to provide Borrower with notice of Lender obtaining such
insurance at the time it is obtained or within a reasonable time thereafter. No payments by Lender are
deemed an agreement to make similar payments in the future or Lender's waiver of any Event of Default.

9.4 Application of Payments and Proceeds Upon Default. If an Event of Default has
occurred and is continuing, Lender may apply any funds in its possession, whether from Borrower
account balances, payments, proceeds realized as the result of any collection of Accounts or other
disposition of the Collateral, or otherwise, to the Obligations in such order as Lender shall determine in its
sole discretion. Any surplus shall be paid to Borrower or other Persons legally entitled thereto; Borrower
shall remain liable to Lender for any deficiency, If Lender, in its good faith business judgment, directly
or indirectly enters into a deferred payment or other credit transaction with any purchaser at any sale of
Collateral, Lender shall have the option, exercisable at any time, of either reducing the Obligations by the
principal amount of the purchase price or deferring the reduction of the Obligations until the actual receipt
by Lender of cash therefor.

9.5 Lender's Liability for Collateral. So long as Lender complies with reasonable lending
practices regarding the safekeeping of the Collateral in the possession or under the control of Lender,
Lender shall not be liable or responsible for: (a) the safekeeping of the Collateral; (b) any loss or damage
to the Collateral; (c) any diminution in the value of the Collateral; or (d) any act or default of any carrier,
warehouseman, bailee, or other Person. Borrower bears all risk of loss, damage or destruction of the
Collateral.

9.6 No Waiver; Remedies Cumulative. Lender's failure, at any time or times, to require
strict performance by Borrower of any provision of this Agreement shall not waive, affect, or diminish
any right of Lender thereafter to demand strict performance and compliance herewith or therewith. No
waiver hereunder shall be effective unless signed by the party granting the waiver and then is only
effective for the specific instance and purpose for which it is given. Lender's rights and remedies under
this Agreement re cumulative. Lender has all rights and remedies provided under the Code, by law, or in
equity, Lender's exercise of one right or remedy is not an election and shall not preclude Lender from
exercising any other remedy under this Agreement or other remedy available at law or in equity, and
Lender's waiver of any Event of Default is not a continuing waiver. Lender's delay in exercising any
remedy is not a waiver, election, or acquiescence.

9.7 Demand Waiver, Borrower waives demand, notice of default or dishonor, notice of
payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise,
settlement, extension, or renewal of accounts, documents, instruments, chattel paper, and guarantees held
by Lender on which Borrower is liable.

10 NOTICES

All notices, consents, requests, approvals, demands, or other communication by any party to this
Agreement must be in writing and shall be deemed to have been validly served, given, or delivered: (a)
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upon the earlier of actual receipt and three (3) Business Days after deposit in the mail, first class,

registered or certified mail return receipt requested, with proper postage prepaid; (b) upon transmission,

when sent by electronic mail or facsimile transmission; (c) one (1) Business Day after deposit with a

reputable overnight courier with all charges prepaid; or (d) when delivered, if hand-delivered by

messenger, all of which shall be addressed to the party to be notified and sent to the address, facsimile

number, or email address indicated below. Lender or Borrower may change its mailing or electronic mail

address or facsimile number by giving the other party written notice thereof in accordance with the terms

of this Section 10.

If to Borrower:

If to Lender:

MicroPlanet, Inc.
26285 Twelve Trees Lane NW, Suite 161
Poulsbo, WA 98370
Attn: Wolfgang Struss

Emerald Ventures Inc.
60 Helin Lane
Port Ludlow, WA 98365
Attn: Wayne Smith

11 CHOICE OF LAW, VENUE, JURY TRIAL WAIVER, AND JUDICIAL

REFERENCE 

Regardless of any pending bankruptcy process (including the Bankruptcy Process), Washington

law governs this Agreement and any security provided without regard to principles of conflicts of law.

Except to the extent that Lender may expressly consent to jurisdiction of the Canadian Bankruptcy

Process, Borrower and Lender each submit to the exclusive jurisdiction of the State and Federal courts in

King County, Washington; provided, however, that nothing in this Agreement shall be deemed to operate

to preclude Lender from bringing suit or taking other legal action in any other jurisdiction to realize on

the Collateral or any other security for the Obligations, or to enforce a judgment or other court order in

favor of Lender. Borrower expressly submits and consents in advance to such jurisdiction in any action

or suit commenced in any such court, and Borrower hereby waives any objection that it may have based

upon lack of personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the

granting of such legal or equitable relief as is deemed appropriate by such court. Borrower hereby waives

personal service of the summons, complaints, and other process issued in such action or suit and agrees

that service of such summons, complaints, and other process may be made by registered or certified mail

addressed to Borrower at the address set forth in, or subsequently provided by Borrower in accordance

with, Section 10 of this Agreement and that service so made shall be deemed completed upon the earlier

to occur of Borrower's actual receipt thereof or three (3) days after deposit in the mails, proper postage

prepaid.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER AND

LENDER EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF

ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR ANY

CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY

AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR BOTH

PARTIES TO ENTER INTO THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS

WAIVER WITH ITS COUNSEL.

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES' AGREEMENT TO

WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY, if the above waiver of the right to a
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trial by jury is not enforceable, the parties hereto agree that any and all disputes or controversies of any
nature between them arising at any time shall be decided by a reference to a private judge, mutually
selected by the parties (or, if they cannot agree, by the Presiding Judge of the King County, Washington
Superior Court) appointed in accordance with the Washington Rules of Civil Procedure (or pursuant to
comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the federal
courts), sitting without a jury, in King County, Washington; and the parties hereby submit to the
jurisdiction of such court. The reference proceedings shall be conducted pursuant to and in accordance
with the provisions of Washington Rules of Civil Procedure. The private judge shall have the power,
among others, to grant provisional relief, including without limitation, entering temporary restraining
orders, issuing preliminary and permanent injunctions and appointing receivers. All such proceedings
shall be closed to the public and confidential and all records relating thereto shall be permanently sealed.
If during the course of any dispute, a party desires to seek provisional relief, but a judge has not been
appointed at that point pursuant to the judicial reference procedures, then such party may apply to the
King County, Washington Superior Court for such relief. The proceeding before the private judge shall
be conducted in the same manner as it would be before a court under the rules of evidence applicable to
judicial proceedings. The parties shall be entitled to discovery which shall be conducted in the same
manner as it would be before a court under the rules of discovery applicable to judicial proceedings. The
private judge shall oversee discovery and may enforce all discovery rules and orders applicable to judicial
proceedings in the same manner as a trial court judge. The parties agree that the selected or appointed
private judge shall have the power to decide all issues in the action or proceeding, whether of fact or of
law, and shall report a statement of decision thereon. Nothing in this paragraph shall limit the right of any
party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional
remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and
enforceability of this paragraph.

12 GENERAL PROVISIONS

12.1 Successors and Assigns. This Agreement binds and is for the benefit of the successors
and permitted assigns of each party. Borrower may not assign this Agreement or any rights or obligations
under it without Lender's prior written consent (which may be granted or withheld in Lender's
discretion). Lender has the right, without the consent of or notice to Borrower, to sell, transfer, assign,
negotiate, or grant participation in all or any part of, or any interest in, Lender's obligations, rights, and
benefits under this Agreement.

12.2 Indemnification. Borrower agrees to indemnify, defend and hold Lender and its
directors, officers, employees, agents, attorneys, or any other Person affiliated with or representing
Lender (each, an "Indemnified Person") harmless against; (a) all obligations, demands, claims, and
liabilities (collectively, "Claims") claimed or asserted by any other party in connection with the
transactions contemplated by this Agreement; and (b) all losses or expenses in any way suffered, incurred,
or paid by such Indemnified Person as a result of, following from, consequential to, or arising from
transactions between Lender and Borrower (including reasonable attorneys' fees and expenses), except
for Claims and/or losses directly caused by such Indemnified Person's gross negligence or willful
misconduct.

12.3
Agreement.

Time of Essence. Time is of the essence for the performance of all Obligations in this

12.4 Severability of Provisions. Each provision of this Agreement is severable from every
other provision in determining the enforceability of any provision.
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12.5 Amendments in Writing; Waiver; Integration, No purported amenchnent or

modification of this Agreement, or waiver, discharge or termination of any obligation under this

Agreement, shall be enforceable or admissible unless, and only to the extent, expressly set forth in a

writing signed by the party against which enforcement or admission is sought, Without limiting the

generality of the foregoing, no oral promise or statement, nor any action, inaction, delay, failure to require

performance or course of conduct shall operate as, or evidence, an amendment, supplement or waiver or

have any other effect on this Agreement. Any waiver granted shall be limited to the specific circumstance

expressly described in it, and shall not apply to any subsequent or other circumstance, whether similar or

dissimilar, or give rise to, or evidence, any obligation or commitment to grant any further waiver, This

Agreement represents the entire agreement about this subject inatter and supersedes prior negotiations or

agreements.

12.6 Survival. All covenants, representations and warranties made in this Agreement

continue in full force until this Agreement has terminated pursuant to its terms and all Obligations (other

than inchoate indemnity obligations and any other obligations which, by their terms, are to survive the

termination of this Agreement) have been paid in full and satisfied. The obligation of Borrower in Section

12.2 to indemnify the Indemnified Persons shall survive until all statutes of limitation with respect to the

Claims, losses and expenses for which indemnity is given shall have run.

12.7 Attorneys' Fees, Costs and Expenses. In any action or proceeding between Borrower

and Lender arising out of or relating to this Agreement, the prevailing party shall be entitled to recover its

reasonable attorneys' fees and other costs and expenses incurred, in addition to any other relief to which it

may be entitled.

12.8 Construction of Agreement. The parties mutually acknowledge that both they and their

attorneys have participated in the preparation and negotiation of this Agreement. In cases of uncertainty

this Agreement shall be construed without regard to which of the parties caused the uncertainty to exist,

12.9 Relationship. The relationship of the parties to this Agreement is determined solely by

the provisions of this Agreement. The parties do not intend to create any agency, partnership, joint

venture, trust, fiduciary or other relationship with duties or incidents different from those of parties to an

arm's-length contract.

12.10 Third Parties. Nothing in this Agreement, whether express or implied, is intended to:

(a) confer any benefits, rights or remedies under or by reason of this Agreement on any persons other than

the express parties to it and their respective permitted successors and assigns; (b) relieve or discharge the

obligation or liability of any person not an express party to this Agreement; or (c) give any person not an

express party to this Agreement any right of subrogation or action against any party to this Agreement.

13 DEUNITIONS

13.1 Definitions, As used in this Agreement, the word "shall" is mandatory, the word "may"

is permissive, the word or is not exclusive, the words "includes" and "including" are not limiting, the

singular includes the plural, and numbers denoting amounts that are set off in brackets are negative. As

used in this Agreement, the following capitalized terms have the following meanings:

"Affiliate" is, with respect to any Person, each other Person that owns or controls directly or

indirectly the Person, any Person that controls or is controlled by or is under common control with the

Person, and each of that Person's senior executive officers, directors, partners and, for any Person that is a

limited liability company, that Person's managers and members.
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"Business Day" is any day that is not a Saturday or Sunday.

"Code is the Uniform Commercial Code, as the same may, from time to time, be enacted and in
effect in the State of Washington; provided, that, to the extent that the Code is used to define any term
herein and such term is defined differently in different Articles or Divisions of the Code, the definition of
such term contained in Article or Division 9 shall govern; provided further, that in the event that, by
reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies
with respect to, Lender's Lien on any Collateral is governed by the Uniform Commercial Code in effect
in a jurisdiction other than the State of Washington, the term "Code shall mean the Uniform Commercial
Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof
relating to such attachment, perfection, priority, or remedies and for purposes of definitions relating to
such provisions.

"Collateral" is any and all properties, rights and assets of Borrower described on Exhibit A.

"Contingent Obligation" is, for any Person, any direct or indirect liability, contingent or not, of
that Person for (a) any indebtedness, lease, dividend, letter of credit or other obligation of another such as
an obligation, in each case, directly or indirectly guaranteed, endorsed, co-made, discounted or sold with
recourse by that Person, or for which that Person is directly or indirectly liable; (b) any obligations for
undrawn letters of credit for the account of that Person; and (c) all obligations from any interest rate,
currency or commodity swap agreement, interest rate cap or collar agreement, or other agreement or
arrangement designated to protect a Person against fluctuation in interest rates, currency exchange rates or
commodity prices; but "Contingent Obligation" does not include endorsements in the ordinary course of
business. The amount of a Contingent Obligation is the stated or determined amount of the primary
obligation for which the Contingent Obligation is made or, if not determinable, the maximum reasonably
anticipated liability for it determined by the Person in good faith; but the amount may not exceed the
maximum of the obligations under any guarantee or other support arrangement.

"Copyrights" are any and all copyright rights, copyright applications, copyright registrations and
like protections in each work or authorship and derivative work thereof, whether published or
unpublished and whether or not the same also constitutes a trade secret.

"GAAP" is generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other Person as may be approved by a significant segment of the accounting
profession, which are applicable to the circumstances as of the date of determination.

"Governmental Approval" is any consent, authorization, approval, order, license, franchise,
permit, certificate, accreditation, registration, filing or notice, of, issued by, from or to, or other act by or
in respect of, any Governmental Authority.

"Governmental Authority" is any nation or government, any state or other political subdivision
thereof, any agency, authority, instrumentality, regulatory body, court, central Lender or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to
government, any securities exchange and any self-regulatory organization.

"indebtedness" is (a) indebtedness for borrowed money or the deferred price of property or
services, such as reimbursement and other obligations for surety bonds and letters of credit, (b)
obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease obligations, and
(d) Contingent Obligations.
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"Insolvency Proceeding" is any proceeding by or against any Person under the United States

Bankruptcy Code, or any other bankruptcy or insolvency law, including in Canada, also including

assignments for the benefit of creditors, compositions, extensions generally with its creditors, or

proceedings seeking reorganization, arrangement, or other relief,

"Intellectual Property" means all of Borrower's right, title, and interest in and to the following:

(a) its Copyrights, Trademarks and Patents;

(b) any and all trade secrets and trade secret rights, including, without limitation, any rights

to unpatented inventions, know-how, operating manuals;

(c) any and all source code;

(d) any and all design rights which may be available to a Borrower;

(e) any and all claims for damages by way of past, present and future infringement of any of

the foregoing, with the right, but not the obligation, to sue for and collect such damages for said use or

infringement of the Intellectual Property rights identified above; and

(f)
Patents.

all amendments, renewals and extensions of any of the Copyrights, Trademarks or

"Lender Expenses" are all audit fees and expenses, costs, and expenses (including reasonable

attorneys' fees and expenses) for preparing, amending, negotiating, administering, defending and

enforcing this Agreement (including, without limitation, those incurred in connection with appeals or

Insolvency Proceedings) or otherwise incurred with respect to Borrower.

"Lite is a claim, mortgage, deed of trust, levy, charge, pledge, security interest or other

encumbrance of any kind, whether voluntarily incurred or arising by operation of law or otherwise against

any property.

"Material Adverse Change is (a) a material impairment in the perfection or priority of

Lender's Lien in the Collateral or in the value of such Collateral; (b) a material adverse change in the

business, operations, or condition (financial or otherwise) of Borrower; or (c) a material impairment of

the prospect of repayment of any portion of the Obligations.

"Obligations" are Borrower's obligations to pay when due any debts, principal, interest, Lender

Expenses and other amounts Borrower owes Lender now or later, whether under this Agreement or

otherwise, including, without limitation, all obligations relating to letters of credit (including

reimbursement obligations for drawn and undrawn letters of credit), cash management services, and

foreign exchange contracts, if any, and including interest accruing after Insolvency Proceedings begin and

debts, liabilities, or obligations of Borrower assigned to Lender, and to perform Borrower's duties under

this Agreement.

"Patents" means all patents, patent applications and like protections including without limitation

improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the

same.

"Permitted Indebtedness" is Borrower's Indebtedness to Lender under this Agreement and

unsecured Indebtedness to trade creditors incurred in the ordinary course of business.

-14-
{03129370.DOC;3



"Permitted Liens" are:

(a) Liens for taxes, fees, assessments or other government charges or levies, either (i) not clue
and payable or (ii) being contested in good faith and for which Borrower maintains adequate reserves on
its Books, provided that no notice of any such Lien has been filed or recorded under the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations adopted thereunder;

(b) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature
arising in the ordinary course of business so long as such Liens attach only to Inventory, securing
liabilities in the aggregate amount not to exceed Twenty Five Thousand Dollars ($25,000) and which are
not delinquent or remain payable without penalty or which are being contested in good faith and by
appropriate proceedings which proceedings have the effect of preventing the forfeiture or sale of the
property subject thereto; and

(e) Liens to secure payment of workers' compensation, employment insurance, old-age
pensions, social security and other like obligations incurred in the ordinary course of business (other than
Liens imposed by ERISA).

"Person" is any individual, sole proprietorship, partnership, limited liability company, joint
venture, company, trust, unincorporated organization, association, corporation, institution, public benefit
corporation, firm, joint stock company, estate, entity or government agency.

"Requirement of Law" is as to any Person, the organizational or governing documents of such
Person, and any law (statutory or common), treaty, rule or regulation or determination of an arbitrator or a
court or other Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of its property is subject.

"Responsible Officer" is any of the Chief Executive Officer, President, Chief Financial Officer
and Controller of Borrower.

"Securities Account" is any "securities account" as defined in the Code with such additions to
such term as may hereafter be made,

"Trademarks" means any trademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entire goodwill of the
business of Borrower connected with and symbolized by such trademarks.

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of

the Effective Date.

BORROWER:

MICROPLANET, IN

By:
Name: Wolfgang
Title: CEO

LENDER:

EMERALD VENTURES INC.

By:
Name: Wayne S ith
Title: CEO

(Signature page to Loan and Security Agreement
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EXHIBIT A — COLLATERAL DESCRIPTION

The Collateral consists of all of Borrower's right, title and interest in and to the following personal
property:

All goods, Accounts (including receivables), Equipment, Inventory, Intellectual Property,
contract rights or fights to payment of money, leases, license agreements, franchise agreements, General
Intangibles, commercial tort claims, documents, instruments (including any promissory notes), chattel
paper (whether tangible or electronic), cash, deposit accounts, fixtures, letters of credit rights (whether or
not the letter of credit is evidenced by a writing), securities, and all other investment property, supporting
obligations, and financial assets, whether now owned or hereafter acquired, wherever located; and

All Borrower's books and records relating to the foregoing, and any and all claims, rights and
interests in any of the above and all substitutions for, additions, attachments, accessories, accessions and
improvements to and replacements, products, proceeds and insurance proceeds of any or all of the
foregoing.
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LOAN AND SECURITY AGREEMENT

THIS LOAN .AND SECURITY AGREEMENT (this "Agreement") dated as of August 22,
2016 (the "Effective Date) between EMERALD VENTURES INC., a Washington corporation
("Lender"), and MICROPLANET, INC., a Washington corporation ("Borrowee), provides the terms on
which Lender shall lend to Borrower and Borrower shall repay Lender. The parties agree as follows:

1 ACCOUNTING AND OTHER TERMS

Accounting terms not defined in this Agreement shall be construed following GAAP.
Calculations and determinations must be made following GAAP. Capitalized terms not otherwise defined
in this Agreement shall have the meanings set forth in Section 12. All other ternis contained in this
Agreement, unless otherwise indicated, shall have the meaning provided by the Code to the extent such
terms are defined therein.

2 LOAN AND TERMS OF PAYMENT

2.1 Purpose of the Loan. Borrower agrees to use the proceeds of the Loan Amount (as
defined below) for the specific purpose of completing the manufacturing of products for which Borrower
has received that certain Purchase Order #4500669870 (the "Purchase Order") and for such other
purposes as necessary to maintain operations of Borrower. The customer payment dates and amounts of
the Purchase Order are set forth below:

SAPN PO 4500669870 11/18/2016 $ 31,220.57
12/17/2016 $ 31,220.57
01/14/2017 $ 31,220.57
02/11/2017 $ 31,220.57
03/11/2017 $ 31,220.57
04/08/2017 $ 31,220.57
05/06/2017 $ 15,610.29 
TOTAL $182,640.51

2.2 Promise to Pay. Borrower hereby unconditionally promises to pay Lender the Loan
Amount (as defined below), all accrued and unpaid interest thereon, and the Loan Fee (as defined below),
as and when due in accordance with this Agreement.

2.2.1 Loan.

(a) Availability. Within fifteen days following the Effective Date, Lender shall
make a loan to Borrower in the amount of $100,000 (the "Loan Amount"), subject to the satisfaction of
the terms and conditions of this Agreement.

(b) Repayment. In consideration for Lender's loan of the Loan Amount to Borrower
pursuant to the terms of this Agreement, Borrower hereby agrees to pay Lender the following amounts at
the following times: (i) the Loan Amount, which shall be paid on an installment basis from 80% of the
proceeds of each payment to Borrower with respect to the Purchase Order (as set forth above) not later
than five days following Borrower's receipt of such payment under the Purchase Order until the Loan
Amount is paid in full, provided that, if not earlier paid in full, the Loan Amount shall be paid in full as of
the Maturity Date (as defined below); (ii) a loan fee of $15,000 (the "Loan Fee), which shall be paid on
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the earlier of May 15, 2017 or an Event of Default (the "Maturity Date); plus (iii) interest on the

outstanding portion of the Loan Amount at a rate of 12% per annum ("Interest").

(e) Permitted Prepayment. Borrower shall have the option to prepay all, but not less

than all, of the outstanding Loan Amount, Loan Fee and Interest.

2.3 Payments; Application of Payments. All payments (including prepayments) to be

made by Borrower under this Agreement shall be made in immediately available funds in U.S. Dollars,

without setoff or counterclaim, before 12:00 p.m. Pacific time on the date when due. Payments of

principal and/or interest received after 12:00 p.m. Pacific time are considered received at the opening of

business on the next Business Day. When a payment is due on a day that is not a Business Day, the

payment shall be due the next Business Day, and additional fees or interest, as applicable, shall continue

to accrue until paid. Borrower shall have no right to specify the order or the accounts to which Lender

shall allocate or apply any payments required to be made by Borrower to Lender or otherwise received by

Lender under this Agreement when any such allocation or application is not specified elsewhere in this

Agreement.

3 CREATION OF SECURITY INTEREST

3.1 Grant of Security Interest. Borrower hereby grants Lender, to secure the payment and

performance in full of all of the Obligations, a continuing security interest in, and pledges to Lender, the

Collateral, wherever located, whether now owned or hereafter acquired or arising, and all proceeds and

products thereof. The foregoing security interest is subordinate to the security interest granted to Lender

pursuant to that certain Loan and Security Agreement dated as of June 1, 2016 between Lender and

Borrower (the "Prior Loan Agreement"),

3.2 Priority of Security Interest, Borrower represents, warrants, and covenants that the

security interest granted herein is and shall at all times continue to be a second priority perfected security

interest in the Collateral, subordinate only to the security interest granted pursuant to the Prior Loan

Agreement. If Borrower shall acquire a commercial tort claim, Borrower shall promptly notify Lender in

a writing signed by Borrower of the general details thereof and grant to Lender in such writing a security

interest therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be

in form and substance reasonably satisfactory to Lender. If this Agreement is terminated, Lender's Lien

in the Collateral shall continue until the Obligations are repaid in full in cash. Upon payment in full in

cash of the Obligations, Lender shall, at Borrower's sole cost and expense, release its Liens in the

Collateral and all rights therein shall revert to Borrower.

3.3 Authorization to File Financing Statements. Borrower hereby authorizes Lender to

file financing statements, without notice to Borrower, with all appropriate jurisdictions to perfect or

protect Lender's interest or rights hereunder, including a notice that any disposition of the Collateral, by

either Borrower or any other Person, shall be deemed to violate the rights of Lender under the Code.

Such financing statements shall describe the Collateral using the description set forth on Exhibit A.

4 REPRESENTATIONS AND WARRANTIES 

Borrower represents and warrants as follows:

4.1 Due Organization, Authorization; Power and Authority. Borrower is duly existing as

a corporation in the state of Washington and is qualified and licensed to do business and is in good

standing in any jurisdiction in which the conduct of its business or its ownership of property requires that

it be qualified except where the failure to do so could not reasonably be expected to have a material
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adverse effect on Borrower's business. The execution, delivery and performance by Borrower of this
Agreement has been duly authorized, and does not (i) conflict with any of Borrower's organizational
documents, (ii) contravene, conflict with, constitute a default under or violate any material Requirement
of Law, (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree,
determination or award of any Governmental Authority by which Borrower or any of its property or
assets may be bound or affected, (iv) require any action by, filing, registration, or qualification with, or
Governmental Approval from, any Governmental Authority, or (v) constitute an event of default under
any material agreement by which Borrower is bound. Borrower is not in default under any agreement to
which it is a party or by which it is bound in which the default could reasonably be expected to have a
material adverse effect on Borrower's business.

4.2 Collateral. Borrower has good title to, has rights in, and the power to transfer the
Collateral upon which it purports to grant a Lien hereunder, free and clear of any and all Liens except
Permitted Liens, but subject to the senior security interest in the Collateral granted pursuant to the Prior
Loan Agreement.

4.3 Litigation, There are no actions or proceedings pending or, to the knowledge of the
Responsible Officers, threatened by or against Borrower, except for Borrower's bankruptcy process under
the Companies Creditors' Arrangement Act under Canadian law (the "Bankruptcy Process").

4.4 Tax Returns and Payments. Borrower has timely filed all required tax returns and
reports, and Borrower has timely paid all foreign, federal, state and local taxes, assessments, deposits and
contributions owed by Borrower. Borrower may defer payment of any contested taxes, provided that
Borrower (a) in good faith contests its obligation to pay the taxes by appropriate proceedings promptly
and diligently instituted and conducted, (b) notifies Lender in writing of the commencement of, and any
material development in, the proceedings, (c) posts bonds or takes any other steps required to prevent the
governmental authority levying such contested taxes from obtaining a Lien upon any of the Collateral that
is other than a "Permitted Lien". Borrower is unaware of any claims or adjustments proposed for any of
Borrower's prior tax years which could result in additional taxes becoming due and payable by Borrower.

5 AFFIRMATIVE COVENANTS

Borrower shall do all of the following, for so long as there are outstanding any Obligations:

5.1 Government Compliance,

(a) Maintain its legal existence in its jurisdiction of formation and maintain
qualification in each jurisdiction in which the failure to so qualify would reasonably be expected to have a
material adverse effect on Borrower's business or operations. Borrower shall comply with all laws,
ordinances and regulations to which it is subject, noncompliance with which could have a material
adverse effect on Borrower's business,

(b) Obtain all of the Governmental Approvals necessary for the performance by
Borrower of its obligations under this Agreement and the grant of a security interest to Lender in all of its
property. Borrower shall promptly provide copies of any such obtained Governmental Approvals to
Lender,

5.2 Financial Statements, Reports, Certificates. Deliver to Lender:

(a) Monthly Financial Statements. As soon as available, but no later than thirty (30)
days after the last day of each month, a company prepared consolidated balance sheet, income statement
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and statement of cash flows covering Borrower's consolidated operations for such month certified by a

Responsible Officer and in a form acceptable to Lender;

(b) Legal Action Notice. A prompt report of any legal actions pending or threatened

in writing against Borrower or any of its Subsidiaries that could result in damages or costs to Borrower or

any of its Subsidiaries of, individually or in the aggregate, $100,000 or more, including but not limited to

the Bankruptcy Process; and

(c) Other Financial Information. Other financial information reasonably requested

by Lender,

5.3 Inventory; Returns. Keep all Inventory in good and marketable condition, free from

material defects. Returns and allowances between Borrower and its Account Debtors shall follow

Borrower's customary practices as they exist at the Effective Date. Borrower must promptly notify

Lender of all returns, recoveries, disputes and claims that involve more than One Hundred Thousand

Dollars ($100,000).

5.4 Taxes. Timely file, and require each of its Subsidiaries to timely file, all required tax

returns and reports and timely pay, and require each of its Subsidiaries to timely pay, all foreign, federal,

state and local taxes, assessments, deposits and contributions owed by Borrower, and shall deliver to

Lender, on demand, appropriate certificates attesting to such payments.

5.5 Insurance. Keep its business and the Collateral insured for risks and in amounts

standard for companies in Borrower's industry and location and as Lender may reasonably request.

Insurance policies shall be in a form, with companies, and in amounts that are satisfactory to Lender.

5.6 Protection of Intellectual Property Rights. (i) Protect, defend and maintain the validity

and enforceability of its Intellectual Property; (ii) promptly advise Lender in writing of material

inftingements of its Intellectual Property; and (iii) not allow any Intellectual Property material to

Borrower's business to be abandoned, forfeited or dedicated to the public without Lender's written

consent, If Borrower (i) obtains any patent, registered trademark or servicemark, registered copyright,

registered mask work, or any pending application for any of the foregoing, whether as owner, licensee or

otherwise, or (ii) applies for any patent or the registration of any trademark, servicemark or copyright,

then Borrower shall immediately provide written notice thereof to Lender. Borrower shall promptly

provide to Lender copies of all applications that it files for patents or for the registration of trademarks,

servicemarks, copyrights or mask works.

5.7 Litigation Cooperation. From the date hereof and continuing through the termination of

this Agreement, make available to Lender, without expense to Lender, Borrower and its officers,

employees and agents and Borrower's books and records, to the extent that Lender may deem them

reasonably necessary to prosecute or defend any third-party suit or proceeding instituted by or against

Lender with respect to any Collateral or relating to Borrower, including but not limited to the Bankruptcy

Process,

5.8 Access to Collateral; Books and Records. Allow Lender, or its agents, at reasonable

times, on one (1) Business Day's notice (provided no notice is required if an Event of Default has

occurred and is continuing), to inspect the Collateral and audit and copy Borrower's books and records.

5.9 Further Assurances. Execute any further instruments and take further action as Lender

reasonably requests to perfect or continue Lender's Lien in the Collateral or to effect the purposes of this

Agreement. Deliver to Lender, within five (5) days after the same are sent or received, copies of all
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correspondence, reports, documents and other filings with any Governmental Authority regarding
compliance with or maintenance of Governmental Approvals or Requirements of Law or that could
reasonably be expected to have a material effect on any of the Governmental Approvals or otherwise on
the operations of Borrower or any of its Subsidiaries.

6 NEGATIVE COVENANTS

Borrower shall not do any of the following without Lender's prior written consent, for so long as
there are outstanding any Obligations:

6.1 Dispositions. Convey, sell, lease, transfer, assign, or otherwise dispose of (collectively,
"Transfer") all or any part of its business or property, except for Transfers (a) of Inventory in the
ordinary course of business; (b) of worn-out or obsolete Equipment; and (c) of non-exclusive licenses for
the use of the property of Borrower in the ordinary course of business.

6.2 Changes in Business, Ownership, or Business Locations, (a) Engage in any business
other than the businesses currently engaged in by Borrower or reasonably related thereto; (b) liquidate or
dissolve; or (c) enter into any transaction or series of related transactions in which the stockholders of
Borrower who were not stockholders immediately prior to the first such transaction own more than 50%
of the voting stock of Borrower immediately after giving effect to such transaction or related series of
such transactions (other than by the sale of Borrower's equity securities in a public offering or to venture
capital investors so long as Borrower identifies to Lender the venture capital investors prior to the closing
of the transaction and provides to Lender a description of the material terms of the transaction).

Borrower shall not, without at least thirty (30) days prior written notice to Lender:
(1) add any new offices or business locations, including warehouses (unless such new offices or business
locations contain less than Twenty-Five Thousand Dollars ($25,000) in Borrower's assets or property) or
deliver any portion of the Collateral valued, individually or in the aggregate, in excess of Fifty Thousand
Dollars ($50,000) to a bailee, (2) change its jurisdiction of organization, (3) change its organizational
structure or type, (4) change its legal name, or (5) change any organizational number (if any) assigned by
its jurisdiction of organization. If Borrower intends to deliver any portion of the Collateral valued,
individually or in the aggregate, in excess of Fifty Thousand Dollars ($50,000) to a bailee, Borrower will
first receive the written consent of Lender, and such bailee shall execute and deliver a bailee agreement in
form and substance satisfactory to Lender in its sole discretion.

6.3 Mergers or Acquisitions. Merge or consolidate with any other Person, or acquire all or
substantially all of the capital stock or property of another Person (including, without limitation, by the
formation of any subsidiary).

6.4 Indebtedness. Create, incur, assume, or be liable for any Indebtedness, other than
Permitted Indebtedness.

6.5 Encumbrance. Create, incur, allow, or suffer any Lien on any of its property, or assign
or convey any right to receive income, including the sale of any Accounts, except for Permitted Liens,
permit any Collateral not to be subject to the first priority security interest granted herein, or enter into
any agreement, document, instrument or other arrangement (except with or in favor of Lender) with any
Person which directly or indirectly prohibits or has the effect of prohibiting Borrower from assigning,
mortgaging, pledging, granting a security interest in or upon, or encumbering any of Borrower's
Intellectual Property.
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6.6 Distributions; Investments. (a) Pay any dividends or make any distribution or payment

or redeem, retire or purchase any capital stock.

6.7 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any

material transaction with any Affiliate of Borrower.

7 EVENTS OF DEFAULT

Any one of the following shall constitute an event of default (an "Event of Default") under this

Agreement:

7.1 Payment Default. Borrower fails to (a) make any payment of Loan Amount, the Loan

Fee or Interest on its due date, or (b) pay any other Obligations within three (3) Business Days after such

Obligations are due and payable;

7.2 Covenant Default.

(a) Borrower fails or neglects to perform any its obligations or violates any covenant

under this Agreement; or

(b) Borrower fails or neglects to perform, keep, or observe any other term, provision,

condition, covenant or agreement contained in this Agreement, and as to any default (other than those

specified in this Section 7) under such other term, provision, condition, covenant or agreement that can be

cured, has failed to cure the default within ten (10) days after the occurrence thereof. Cure periods

provided under this Section 7 shall not apply, among other things, to financial covenants or any other

covenants set forth in clause (a) above;

7.3 Material Adverse Change. A Material Adverse Change occurs;

7.4 Attachment; Levy; Restraint on Business. A notice of lien or levy is filed against any

of Borrower's assets by any government agency, and the same is not, within ten (10) days after the

occurrence thereof, discharged or stayed (whether through the posting of a bond or otherwise);

7.5 Insolvency. The Lender's notification that the Bankruptcy Process is not, in the Lender's

discretion, progressing satisfactorily;

7.6 Judgments. Other than arising from the Bankruptcy Process, one or more final

judgments, orders, or decrees for the payment of money shall be rendered against Borrower and the same

are not, within ten (10) days after the entry thereof, discharged or execution thereof stayed or bonded

pending appeal, or such judgments are not discharged prior to the expiration of any such stay; or

7.7 Misrepresentations. Borrower or any Person acting for Borrower makes any

representation, warranty, or other statement now or later in this Agreement or in any writing delivered to

Lender or to induce Lender to enter this Agreement, and such representation, warranty, or other statement

is incorrect in any material respect when made.

8 LENDER'S RIGHTS AND REMEDIES

8.1 Rights and Remedies. If an Event of Default has occurred and is continuing, Lender

may, without notice or demand, do any or all of the following;
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(a) declare all Obligations immediately due and payable (but if an Event of Default
described in Section 7.5 occurs all Obligations are immediately due and payable without any action by
Lender);

(b) verify the amount of, demand payment of and performance under, and collect any
Accounts and General Intangibles, settle or adjust disputes and claims directly with Account Debtors for
amounts on terms and in any order that Lender considers advisable, and notify any Person owing
Borrower money of Lender's security interest in such funds;

(c) make any payments and do any acts it considers necessary or reasonable to
protect the Collateral and/or its security interest in the Collateral. Borrower shall assemble the Collateral
if Lender requests and make it available as Lender designates. Lender may enter premises where the
Collateral is located, take and maintain possession of any part of the Collateral, and pay, purchase,
contest, or compromise any Lien which appears to be prior or superior to its security interest and pay all
expenses incurred. Borrower grants Lender a license to enter and occupy any of its premises, without
charge, to exercise any of Lender's rights or remedies;

(d) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise
for sale, and sell the Collateral. Lender is hereby granted a non-exclusive, royalty-free license or other
right to use, without charge, Borrower's labels, Patents, Copyrights, mask works, rights of use of any
name, trade secrets, trade names, Trademarks, and advertising matter, or any similar property as it
pertains to the Collateral, in completing production of, advertising for sale, and selling any Collateral and,
in connection with Lender's exercise of its rights under this Section, Borrower's rights under all licenses
and all franchise agreements inure to Lender's benefit;

(e) demand and receive possession of Borrower's books and records; and

(f) exercise all rights and remedies available to Lender under this Agreement or at
law or equity, including all remedies provided under the Code (including disposal of the Collateral
pursuant to the terms thereof).

8.2 Power of Attorney. Borrower hereby irrevocably appoints Lender as its lawful attorney-
in-fact, exercisable upon the occurrence and during the continuance of an Event of Default, to:
(a) endorse Borrower's name on any checks or other forms of payment or security; (b) sign Borrower's
name on any invoice or bill of lading for any Account or drafts against Account Debtors; (c) settle and
adjust disputes and claims about the Accounts directly with Account Debtors, for amounts and on terrns
Lender determines reasonable; (d) make, settle, and adjust all claims under Borrower's insurance policies;
(e) pay, contest or settle any Lien, charge, encumbrance, security interest, and adverse claim in or to the
Collateral, or any judgment based thereon, or otherwise take any action to terminate or discharge the
same; and (f) transfer the Collateral into the name of Lender or a third party as the Code permits.
Borrower hereby appoints Lender as its lawful attorney-in-fact to sign Borrower's name on any
documents necessary to perfect or continue the perfection of Lender's security interest in the Collateral
regardless of whether an Event of Default has occurred until all Obligations have been satisfied in full and
Lender is under no further obligation to make the loan hereunder, Lender's foregoing appointment as
Borrower's attorney in fact, and all of Lender's rights and powers, coupled with an interest, are
irrevocable until all Obligations have been fully repaid and performed.

8.3 Protective Payments, If Borrower fails to pay any insurance premium or fails to pay
any other amount which Borrower is obligated to pay under this Agreement, Lender may obtain such
insurance or make such payment, and all amounts so paid by Lender are immediately due and payable by
Borrower, bearing interest at the then highest rate applicable to the Obligations, and secured by the
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Collateral. Lender will make reasonable efforts to provide Borrower with notice of Lender obtaining such

insurance at the time it is obtained or within a reasonable time thereafter. No payments by Lender are

deemed an agreement to make similar payments in the future or Lender's waiver of any Event of Default.

8.4 Application of Payments and Proceeds Upon Default. If an Event of Default has

occurred and is continuing, Lender may apply any funds in its possession, whether from Borrower

account balances, payments, proceeds realized as the result of any collection of Accounts or other

disposition of the Collateral, or otherwise, to the Obligations in such order as Lender shall determine in its

sole discretion. Any surplus shall be paid to Borrower or other Persons legally entitled thereto; Borrower

shall remain liable to Lender for any deficiency. If Lender, in its good faith business judgment, directly

or indirectly enters into a deferred payment or other credit transaction with any purchaser at any sale of

Collateral, Lender shall have the option, exercisable at any time, of either reducing the Obligations by the

principal amount (Attie purchase price or deferring the reduction of the Obligations until the actual receipt

by Lender of cash therefor.

8.5 Lender's Liability for Collateral. So long as Lender complies with reasonable lending

practices regarding the safekeeping of the Collateral in the possession or under the control of Lender,

Lender shall not be liable or responsible for: (a) the safekeeping of the Collateral; (b) any loss or damage

to the Collateral; (c) any diminution in the value of the Collateral; or (d) any act or default of any carrier,

warehouseman, bailee, or other Person. Borrower bears all risk of loss, damage or destruction of the

Collateral.

8.6 No Waiver; Remedies Cumulative. Lender's failure, at any time or times, to require

strict performance by Borrower of any provision of this Agreement shall not waive, affect, or diminish

any right of Lender thereafter to demand strict performance and compliance herewith or therewith. No

waiver hereunder shall be effective unless signed by the party granting the waiver and then is only

effective for the specific instance and purpose for which it is given. Lender's rights and remedies under

this Agreement re cumulative. Lender has all rights and remedies provided under the Code, by law, or in

equity. Lender's exercise of one right or remedy is not an election and shall not preclude Lender from

exercising any other remedy under this Agreement or other remedy available at law or in equity, and

Lender's waiver of any Event of Default is not a continuing waiver. Lender's delay in exercising any

remedy is not a waiver, election, or acquiescence.

8.7 Demand Waiver. Borrower waives demand, notice of default or dishonor, notice of

payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise,

settlement, extension, or renewal of accounts, documents, instruments, chattel paper, and guarantees held

by Lender on which Borrower is liable.

9 NOTICES

A11 notices, consents, requests, approvals, demands, or other communication by any party to this

Agreement must be in writing and shall be deemed to have been validly served, given, or delivered: (a)

upon the earlier of actual receipt and three (3) Business Days after deposit in the mail, first class,

registered or certified mail return receipt requested, with proper postage prepaid; (b) upon transmission,

when sent by electronic mail or facsimile transmission; (c) one (1) Business Day after deposit with a

reputable overnight courier with all charges prepaid; or (d) when delivered, if hand-delivered by

messenger, all of which shall be addressed to the party to be notified and sent to the address, facsimile

number, or email address indicated below. Lender or Borrower may change its mailing or electronic mail

address or facsimile number by giving the other party written notice thereof in accordance with the teens

of this Section 9.
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If to Borrower:

If to Lender:

MicroPlanet, Inc.
26285 Twelve Trees Lane NW, Suite 161
Poulsbo, WA 98370
Attn: Wolfgang Struss

Emerald Ventures
60 Helm Lane
Port Ludlow, WA 98365
Attn: Wayne Smith

10 CHOICE OF LAW, VENUE, JURY TRIAL WAIVER, AND JUDICIAL
REFERENCE 

Regardless of any pending bankruptcy process (including the Bankruptcy Process), Washington
law governs this Agreement and any security provided without regard to principles of conflicts of law.
Except to the extent that Lender may expressly consent to jurisdiction of the Bankruptcy Process,
Borrower and Lender each submit to the exclusive jurisdiction of the State and Federal courts in King
County, Washington; provided, however, that nothing in this Agreement shall be deemed to operate to
preclude Lender from bringing suit or taking other legal action in any other jurisdiction to realize on the
Collateral or any other security for the Obligations, or to enforce a judgment or other court order in favor
of Lender. Borrower expressly submits and consents in advance to such jurisdiction in any action or suit
commenced in any such court, and Borrower hereby waives any objection that it may have based upon
lack of personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the
granting of such legal or equitable relief as is deemed appropriate by such court. Borrower hereby waives
personal service of the summons, complaints, and other process issued in such action or suit and agrees
that service of such summons, complaints, and other process may be made by registered or certified mail
addressed to Borrower at the address set forth in, or subsequently provided by Borrower in accordance
with, Section 9 of this Agreement and that service so made shall be deemed completed upon the earlier to
occur of Borrower's actual receipt thereof or three (3) days after deposit in the mails, proper postage
prepaid.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER AND
LENDER EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR ANY
CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY
AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR BOTH
PARTIES TO ENTER INTO TI-HS AGREEMENT. EACH PARTY HAS REVIEWED THIS
WAIVER WITH ITS COUNSEL,

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES' AGREEMENT TO
WAIVE THEM. RESPECTIVE RIGHT TO A TRIAL BY JURY, if the above waiver of the right to a
trial by jury is not enforceable, the parties hereto agree that any and all disputes or controversies of any
nature between them arising at any time shall be decided by a reference to a private judge, mutually
selected by the parties (or, if they cannot agree, by the Presiding Judge of the King County, Washington
Superior Court) appointed in accordance with the Washington Rules of Civil Procedure (or pursuant to
comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the federal
courts), sitting without a jury, in King County, Washington; and the parties hereby submit to the
jurisdiction of such court. The reference proceedings shall be conducted pursuant to and in accordance
with the provisions of Washington Rules of Civil Procedure. The private judge shall have the power,
among others, to grant provisional relief, including without limitation, entering temporary restraining
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orders, issuing preliminary and permanent injunctions and appointing receivers. All such proceedings

shall be closed to the public and confidential and all records relating thereto shall be permanently sealed.

If during the course of any dispute, a party desires to seek provisional relief, but a judge has not been

appointed at that point pursuant to the judicial reference procedures, then such party may apply to the

King County, Washington Superior Court for such relief. The proceeding before the private judge shall

be conducted in the same manner as it would be before a court under the rules of evidence applicable to

judicial proceedings. The parties shall be entitled to discovery which shall be conducted in the same

manner as it would be before a court under the rules of discovery applicable to judicial proceedings. The

private judge shall oversee discovery and may enforce all discovery rules and orders applicable to judicial

proceedings in the same manner as a trial court judge. The parties agree that the selected or appointed

private judge shall have the power to decide all issues in the action or proceeding, whether of fact or of

law, and shall report a statement of decision thereon. Nothing in this paragraph shall limit the right of any

party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional

remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and

enforceability of this paragraph.

11 GENERAL PROVISIONS

11.1 Successors and Assigns. This Agreement binds and is for the benefit of the successors

and permitted assigns of each party. Borrower may not assign this Agreement or any rights or obligations

under it without Lender's prior written consent (which may be granted or withheld in Lender's

discretion). Lender has the right, without the consent of or notice to Borrower, to sell, transfer, assign,

negotiate, or grant participation in all or any part of, or any interest in, Lender's obligations, rights, and

benefits under this Agreement.

11.2 Indemnification. Borrower agrees to indemnify, defend and hold Lender and its

directors, officers, employees, agents, attorneys, or any other Person affiliated with or representing

Lender (each, an "Indemnified Person") harmless against: (a) all obligations, demands, claims, and

liabilities (collectively, "Claims") claimed or asserted by any other party in connection with the

transactions contemplated by this Agreement; and (b) all losses or expenses in any way suffered, incurred,

or paid by such Indemnified Person as a result of, following from, consequential to, or arising from

transactions between Lender and Borrower (including reasonable attorneys' fees and expenses), except

for Claims and/or losses directly caused by such Indemnified Person's gross negligence or willful

misconduct.

11.3
Agreement.

Time of Essence. Time is of the essence for the performance of all Obligations in this

11.4 Severability of Provisions. Each provision of this Agreement is severable from every

other provision in determining the enforceability of any provision.

11.5 Amendments in Writing; Waiver; Integration. No purported amendment or

modification of this Agreement, or waiver, discharge or termination of any obligation under this

Agreement, shall be enforceable or admissible unless, and only to the extent, expressly set forth in a

writing signed by the party against which enforcement or admission is sought. Without limiting the

generality of the foregoing, no oral promise or statement, nor any action, inaction, delay, failure to require

performance or course of conduct shall operate as, or evidence, an amendment, supplement or waiver or

have any other effect on this Agreement. Any waiver granted shall be litnited to the specific circumstance

expressly described in it, and shall not apply to any subsequent or other circumstance, whether similar or

dissimilar, or give rise to, or evidence, any obligation or commitment to grant any further waiver. This
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Agreement represents the entire agreement about this subject matter and supersedes prior negotiations or
agreements.

11.6 Survival. All covenants, representations and warranties made in this Agreement
continue in full force until this Agreement has terminated pursuant to its terms and all Obligations (other
than inchoate indemnity obligations and any other obligations which, by their terms, are to survive the
termination of this Agreement) have been paid in full and satisfied. The obligation of Borrower in
Section 11.2 to indemnify the Indemnified Persons shall survive until all statutes of limitation with
respect to the Claims, losses and expenses for which indemnity is given shall have run.

11.7 Attorneys' Fees, Costs and Expenses. In any action or proceeding between Borrower
and Lender arising out of or relating to this Agreement, the prevailing party shall be entitled to recover its
reasonable attorneys' fees and other costs and expenses incurred, in addition to any other relief to which it
may be entitled.

11.8 Construction of Agreement. The parties mutually acknowledge that both they and their
attorneys have participated in the preparation and negotiation of this Agreement. In cases of uncertainty
this Agreement shall be construed without regard to which of the parties caused the uncertainty to exist.

11.9 Relationship. The relationship of the parties to this Agreement is determined solely by
the provisions of this Agreement. The parties do not intend to create any agency, partnership, joint
venture, trust, fiduciary or other relationship with duties or incidents different from those of parties to an
arm's-length contract.

11.10 Third Parties. Nothing in this Agreement, whether express or implied, is intended to:
(a) confer any benefits, rights or remedies under or by reason of this Agreement on any persons other than
the express parties to it and their respective permitted successors and assigns; (b) relieve or discharge the
obligation or liability of any person not an express party to this Agreement; or (c) give any person not an
express party to this Agreement any right of subrogation or action against any party to this Agreement.

12 DEFINITIONS

12.1 Definitions. As used in this Agreement, the word "shall" is mandatory, the word "may"
is permissive, the word "or" is not exclusive, the words "includes" and "including" are not limiting, the
singular includes the plural, and numbers denoting amounts that are set off in brackets are negative. As
used in this Agreement, the following capitalized terms have the following meanings:

"Affiliate is, with respect to any Person, each other Person that owns or controls directly or
indirectly the Person, any Person that controls or is controlled by or is under common control with the
Person, and each of that Person's senior executive officers, directors, partners and, for any Person that is a
limited liability company, that Person's managers and members.

"Business Day" is any day that is not a Saturday or Sunday.

"Code" is the Uniform Commercial Code, as the same may, from time to time, be enacted and in
effect in the State of Washington; provided, that, to the extent that the Code is used to define any term
herein and such term is defined differently in different Articles or Divisions of the Code, the definition of
such term contained in Article or Division 9 shall govern; provided further, that in the event that, by
reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies
with respect to, Lender's Lien on any Collateral is governed by the Uniform Commercial Code in effect
in a jurisdiction other than the State of Washington, the term "Code shall mean the Uniform Commercial
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Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof

relating to such attachment, perfection, priority, or remedies and for purposes of definitions relating to

such provisions.

"Collateral" is all of Borrower's right, title and interest in and to the Purchase Order and all

proceeds of the Purchase Order.

"Contingent Obligation" is, for any Person, any direct or indirect liability, contingent or not, of

that Person for (a) any indebtedness, lease, dividend, letter of credit or other obligation of another such as

an obligation, in each case, directly or indirectly guaranteed, endorsed, co-made, discounted or sold with

recourse by that Person, or for which that Person is directly or indirectly liable; (b) any obligations for

undrawn letters of credit for the account of that Person; and (c) all obligations from any interest rate,

currency or commodity swap agreement, interest rate cap or collar agreement, or other agreement or

arrangement designated to protect a Person against fluctuation in interest rates, currency exchange rates or

commodity prices; but "Contingent Obligation" does not include endorsements in the ordinary course of

business. The amount of a Contingent Obligation is the stated or determined amount of the primary

obligation for which the Contingent Obligation is made or, if not determinable, the maximum reasonably

anticipated liability for it determined by the Person in good faith; but the amount may not exceed the

maximum of the obligations under any guarantee or other support arrangement.

"Copyrights" are any and all copyright rights, copyright applications, copyright registrations and

like protections in each work or authorship and derivative work thereof, whether published or

unpublished and whether or not the same also constitutes a trade secret,

"GAAP" is generally accepted accounting principles set forth in the opinions and

pronouncements of the Accounting Principles Board of the American Institute of Certified Public

Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such

other statements by such other Person as may be approved by a significant segment of the accounting

profession, which are applicable to the circumstances as of the date of determination.

"Governmental Approval" is any consent, authorization, approval, order, license, franchise,

permit, certificate, accreditation, registration, filing or notice, of, issued by, from or to, or other act by or

in respect of, any Governmental Authority,

"Governmental Authority" is any nation or government, any state or other political subdivision

thereof, any agency, authority, instrumentality, regulatory body, court, central Lender or other entity

exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to

government, any securities exchange and any self-regulatory organization.

"Indebtedness" is (a) indebtedness for borrowed money or the deferred price of property or

services, such as reimbursement and other obligations for surety bonds and letters of credit, (b)

obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease obligations, and

(d) Contingent Obligations.

"Insolvency Proceeding" is any proceeding by or against any Person under the United States

Bankruptcy Code, or any other bankruptcy or insolvency law, including in Canada, also including

assignments for the benefit of creditors, compositions, extensions generally with its creditors, or

proceedings seeking reorganization, arrangement, or other relief.

"Intellectual Property" means all of Borrower's right, title, and interest in and to the following;

-12-
{03170490,DOC;2 )



(a) its Copyrights, Trademarks and Patents;

(b) any and all trade secrets and trade secret rights, including, without limitation, any rights
to unpatented inventions, know-how, operating manuals;

(c) any and all source code;

(d) any and all design rights which may be available to a Borrower;

(e) any and all claims for damages by way of past, present and future infringement of any of
the foregoing, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the Intellectual Property rights identified above; and

(f)
Patents.

all amendments, renewals and extensions of any of the Copyrights, Trademarks or

"Lender Expenses" are all audit fees and expenses, costs, and expenses (including reasonable
attorneys' fees and expenses) for preparing, amending, negotiating, administering, defending and
enforcing this Agreement (including, without limitation, those incurred in connection with appeals or
Insolvency Proceedings) or otherwise incurred with respect to Borrower,

"Lien" is a claim, mortgage, deed of trust, levy, charge, pledge, security interest or other
encumbrance of any kind, whether voluntarily incurred or arising by operation of law or otherwise against
any property.

"Material Adverse Change means: (a) a material impairment in the perfection or priority of
Lender's Lien in the Collateral or in the value of such Collateral; (b) a material adverse change in the
business, operations, or condition (financial or otherwise) of Borrower; or (c) a material impairment of
the prospect of repayment of any portion of the Obligations.

"Obligations" are Borrower's obligations to pay when due any debts, principal, interest, Lender
Expenses and other amounts Borrower owes Lender now or later, whether under this Agreement or
otherwise, including, without limitation, all obligations relating to letters of credit (including
reimbursement obligations for drawn and undrawn letters of credit), cash management services, and
foreign exchange contracts, if any, and including interest accruing after Insolvency Proceedings begin and
debts, liabilities, or obligations of Borrower assigned to Lender, and to perform Borrower's duties under
this Agreement.

"Patents" means all patents, patent applications and like protections including without limitation
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the
same.

"Permitted Indebtedness" is Borrower's Indebtedness to Lender under this Agreement and
unsecured Indebtedness to trade creditors incurred in the ordinary course of business.

"Permitted Liens" are:

(a) Liens for taxes, fees, assessments or other government charges or levies, either (i) not due
and payable or (ii) being contested in good faith and for which Borrower maintains adequate reserves on
its Books, provided that no notice of any such Lien has been filed or recorded under the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations adopted thereunder;
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(b) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature

arising in the ordinary course of business so long as such Liens attach only to Inventory, securing

liabilities in the aggregate amount not to exceed Twenty Five Thousand Dollars ($25,000) and which are

not delinquent or remain payable without penalty or which are being contested in good faith and by

appropriate proceedings which proceedings have the effect of preventing the forfeiture or sale of the

property subject thereto; and

(c) Liens to secure payment of workers' compensation, employment insurance, old-age

pensions, social security and other like obligations incurred in the ordinary course of business (other than

Liens imposed by ERISA),

"Person" is any individual, sole proprietorship, partnership, limited liability company, joint

venture, company, trust, unincorporated organization, association, corporation, institution, public benefit

corporation, flan, joint stock company, estate, entity or government agency.

"Requirement of Law" is as to any Person, the organizational or governing documents of such

Person, and any law (statutory or common), treaty, rule or regulation or determination of an arbitrator or a

court or other Governmental Authority, in each case applicable to or binding upon such Person or any of

its property or to which such Person or any of its property is subject.

"Responsible Officer" is any of the Chief Executive Officer, President, Chief Financial Officer

and Controller of Borrower.

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the Effective Date.

BORROWER:

MICROPLANET, INC.

By:
Name: Wolfg
Title: CEO

LENDER:

EMERALD VENTURES INC.

By:
Name: yne mit
Title: CEO

(Signature page to Loan and Security Agreement
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Lender Name Date Advanced

Date Note 
Purchased by 
EVI Amount

Spitzer Rob 14-Oct-14 1-Aug-16 $3,000
Kusnick Greg & Karen 23-Jan-15 1-Aug-16 $20,000
Rubin Elihu 22-Oct-15 1-Aug-16 $31,545
Cerretti Doug 21-Dec-15 1-Aug-16 $49,000
Kreitzer Eric 1-Feb-16 1-Aug-16 $10,000
Coplan Larry 22-Feb-16 1-Aug-16 $7,500
Ballard Mike 15-Mar-16 1-Aug-16 $25,000
Jerome Jerry 12-May-16 1-Aug-16 $35,500
Campbell Joe 16-May-16 1-Aug-16 $33,000
Pruzan Herb 7-Jun-16 1-Aug-16 $20,000
Rosenburg Jerry 13-Jun-16 1-Aug-16 $75,000

TOTAL $309,545

Lender Name Date Advanced Amount
Emerald Ventures Inc. 22-Aug-16 $50,000
Emerald Ventures Inc. 29-Aug-16 $20
Emerald Ventures Inc. 29-Aug-16 $19,980
Emerald Ventures Inc. 9-Sep-16 $5,000
Emerald Ventures Inc. 12-Sep-16 $5,000
Emerald Ventures Inc. 21-Sep-16 $10,000
Emerald Ventures Inc. 26-Sep-16 $30,000
Emerald Ventures Inc. 1-Oct-16 $10,000
Emerald Ventures Inc. 4-Oct-16 $10,000
Emerald Ventures Inc. 10-Oct-16 $10,000
Emerald Ventures Inc. 20-Oct-16 $5,000
Emerald Ventures Inc. 1-Nov-16 $10,000
Emerald Ventures Inc. 21-Nov-16 $5,000

TOTAL $170,000

Emerald Ventures, Inc. - June 1, 2016 Loan & Security Agreement

Emerald Ventures, Inc. - August 22, 2016 Loan & Security Agreement
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Michael Selnes

From: Alexis Teasdale <TeasdaleA@bennettjones.com>
Sent: 25 October 2016 9:58 AM
To: Naveed, Afshan; Mann, David
Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Thanks Afshan. We are effectively stalled in helping our client move forward until we understand more about Mr. 
Ironside's position, and the information he has that informs his position. We need to hear from you on this.

I am available this morning before 11:45, this afternoon any time, tomorrow morning before 9:30 am and after 11:30 am 
until 1:45 pm. I would prefer not to push our call past tomorrow.

Alexis Teasdale

Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio

From: Naveed, Afshan [mailto:afshan.naveed@dentons.com] 
Sent: 24 October 2016 3:34 PM
To: Alexis Teasdale <TeasdaleA@bennettjones.com>; Mann, David <david.mann@dentons.com>
Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Alexis, 

Just trying to co-ordinate a time. We will get back to you as soon as possible. 

Thanks, 

Afshan 

Afshan Naveed, B.A., LL.B
Associate

D +1 403 268 7015
afshan.naveed@dentons.com
Bio   |   Website

Dentons Canada LLP
15th Floor, Bankers Court, 850 - 2nd Street SW Calgary, AB T2P 0R8 Canada

大成 Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates. This 
email may be confidential and protected by legal privilege. If you are not the intended recipient, disclosure, 
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems. 
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To update your commercial electronic message preferences email dentonsinsightsca@dentons.com or visit our 
website. Please see dentons.com for Legal Notices.

From: Alexis Teasdale [mailto:TeasdaleA@bennettjones.com] 
Sent: 24-Oct-16 3:11 PM
To: Naveed, Afshan; Mann, David
Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Dave and Afshan,

When can we have a call to discuss the assertions set out in Dave's letter of Thursday evening? I am available any time 
tomorrow, other than meetings at 9 am and noon. Please advise as soon as possible.

Alexis Teasdale

Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio

From: Alexis Teasdale 
Sent: 23 October 2016 3:35 PM
To: Naveed, Afshan <afshan.naveed@dentons.com>
Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Sounds good, thanks.

Alexis Teasdale

Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7

P. 403 298 3067 | F. 403 265 7219

E. teasdalea@bennettjones.com

From: Naveed, Afshan <afshan.naveed@dentons.com>

Date: Sunday, Oct 23, 2016, 3:33 PM

To: Alexis Teasdale <TeasdaleA@bennettjones.com>

Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Alexis, 

Sorry for the delay in getting back to you. I think it makes sense to have Dave on the call and I haven’t been able to 
wrangle him to confirm whether your times below work. I will get back to you as soon as I can tomorrow. 

Thanks. 

Afshan 
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Afshan Naveed, B.A., LL.B
Associate

D +1 403 268 7015
afshan.naveed@dentons.com
Bio   |   Website

Dentons Canada LLP
15th Floor, Bankers Court, 850 - 2nd Street SW Calgary, AB T2P 0R8 Canada

大成 Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates. This 
email may be confidential and protected by legal privilege. If you are not the intended recipient, disclosure, 
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems. 
To update your commercial electronic message preferences email dentonsinsightsca@dentons.com or visit our 
website. Please see dentons.com for Legal Notices.

From: Alexis Teasdale [mailto:TeasdaleA@bennettjones.com] 
Sent: 21-Oct-16 11:38 AM
To: Naveed, Afshan
Subject: In the Matter of the Proposal of MicroPlanet Technology Corp.

Afshan,

I was hoping to schedule a call to discuss Dave's letter and Mr. Ironside's objections and claims on Monday. I am free 
other than between 9:00 and 11:00 am and 2:00 to 3:00 pm. Please send me a calendar invite for a time that works for 
you.

Thanks,

Alexis Teasdale

Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio

The contents of this message may contain confidential and/or privileged subject matter. If this message has been 
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail 
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to 
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such 
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not 
take any additional security measures (such as encryption) unless specifically requested. 

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link: 
http://www.bennettjones.com/unsubscribe
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The contents of this message may contain confidential and/or privileged subject matter. If this message has been 
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail 
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to 
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such 
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not 
take any additional security measures (such as encryption) unless specifically requested. 

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link: 
http://www.bennettjones.com/unsubscribe





lid Bennett
Jones

Alexis Teasdale
Partner
Direct Line: 403.298.3067
e-mail: teasdalea@bennettjones.com
Our File No.: 55088-16

November 4, 2016

Via Email (david.mann@dentons.com)

Mr. David Mann
Dentons Canada LLP
15th Floor, Bankers Court
850-2nd Sreet SW
Calgary, AB T2P OR8

Dear Mr. Mann:

Bennett.lonesLLP

4500 Bankers Hall East, 855 2nd Street SW

Calgary, Alberta, Canada T2P 4K7

Tel: 4012983100 Fax: 403.265.7219

Re: MicroPlanet Technology Corporation ("MTC") — Reorganization

We write in response to your letter dated October 20, 2016 and in particular, your request for
documents pertaining to Emerald Ventures, Inc. ("EVI"), specifically "the security obtained by EVI,
the corporate authority under which it was granted, and the legal opinion that was obtained that
ostensibly concludes EVI has priority to the assets of [Micro Planet, Inc. ("MI")]".

Attached are loan and security agreements between EVI, as lender, and MI, as borrower, dated June
1, 2016 and August 22, 2016 respectively (collectively, the "EVI Security Agreements").

With respect to the corporate authority under which the EVI Security Agreements were granted, on
the effective dates of the EVI Security Agreements, Mr. Wolfgang Struss was the sole director of MI.
We are advised that Mr. Struss executed the EVI Security Agreements in his capacity as the President
and CEO and sole director of MI.

MI's Bylaws, attached, authorized Mr. Struss, as the President and CEO, and sole remaining member
of MI's board of directors, to borrow money and incur indebtedness on behalf of the corporation, and
cause the EVI Security Agreements to be executed and delivered for the corporation's purposes.

Without the funds provided pursuant to the EVI Security Agreements, which would not have been
advanced in the absence of security, MI's already tenuous operations would have been further
compromised, to the point of failure. MI therefore had little choice but to enter into the EVI Security
Agreements.

No legal opinion was obtained at the time the EVI Security Agreements were entered into; we
understand the Proposal Trustee is in the process of retaining Washington counsel to prepare a security
opinion.

WSLEGAL\055088\00016\17060841v1
www.bennettjones.com
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As you and I discussed on October 25, 2016, we require more details about a number of the issues
raised in your October 20, 2016 letter. Specifically, at a minimum, we require the following
information:

1. On what basis does Mr. Ironside object to the underlying valuation of MI? Why does he
believe the valuation is "significantly higher"?

2. You confirmed to me in our October 25, 2016 discussion that Mr. Ironside does not have
possession of the share certificates of MI. Please explain in greater detail why your client
believes he has perfected security in MI's shares.

3. Please provide the basis on which Mr. Ironside disputes that the Proposal could discharge and
release the MI Guarantee, as that term is defined in the Proposal.

In addition to the foregoing, I requested that you explain what Mr. Ironside is requesting in order to
make the Proposal acceptable to him, and what his objective is in relation to these proceedings, given
that MicroPlanet Technology Corporation is insolvent, and there is extremely minimal value in the MI
shares. You have not responded to this request. I left you a voicemail message earlier this week,
requesting a further discussion with respect to these matters, but I have not received any response.

I look forward to hearing from you.

Yours truly,

BENNETT JONES LLP

Alexis Teasdale

AT: ms

cc: Client—via email
Mr. Jeff Keeble (Deloitte Restructuring Inc.) — via email

WSLEGAL\055088\ 00016\ I 7060841v1
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Alexis Teasdale

From: Sithole, Joseph (CA - Alberta) <josithole@deloitte.ca>
Sent: 01 December 2016 5:28 PM
To: Wolfgang Struss; Alexis Teasdale
Cc: Gaspar, Dana (CA - Alberta); Damiani, Stefano (CA - Toronto); Keeble, Jeff (CA - Alberta)
Subject: FW: MicroPlanet Technology Corporation Proposal - Court file #25-2172984
Attachments: 16-12-01 calafate share cert.pdf; 16-12-01 myron debenture.pdf; 16-12-01 calafate 

debenture.pdf; 12-08-15 consulting agreement.pdf; 16-10-31 calafateproxy.pdf; 16-10-31 
myronproxy.pdf

FYI, supporting documentation received from Myron Tetreault and Calafate Holdings. However, his proofs of claim were 
submitted for $1.00, he never submitted updated ones for his actual claim amounts. 

Regards, 

--
Joseph Sitholé, CA
Senior Associate | Restructuring Services
D: (587) 293 3203 | F: (403) 718 3681
josithole@deloitte.ca | deloitte.ca
--
Deloitte is proud to be selected as one of 
Canada’s Top 100 Employers in 2016

Please consider the environment before printing.

From: Myron Tetreault [mailto:mtetreault@fitzroydev.com] 
Sent: Thursday, December 1, 2016 5:07 PM
To: Sithole, Joseph (CA - Alberta) <josithole@deloitte.ca>
Cc: Keeble, Jeff (CA - Alberta) <jkeeble@deloitte.ca>
Subject: RE: MicroPlanet Technology Corporation Proposal - Court file #25-2172984

Hi Joseph,

I am a co-founder and former director of MicroPlanet Technology Corp. I have invested over $1 million in MicroPlanet 
and currently hold approximately 8 million common shares of the Corporation. For your information, I have attached a 
sample share certificate in the name of Calafate Holdings Ltd. I hold my personal shares through various brokerage 
accounts. I participated both personally and through my holding company, Calafate Holdings Ltd., in the debenture 
financings. For your information, I have attached the subscription agreements and certificates for one such subscription 
for each of Calafate Holdings Ltd. and Myron Tetreault. Upon my resignation as Chairman of MicroPlanet, I entered into 
a consulting agreement with the Company. This agreement has never been terminated. I provided advice and counsel 
to the former CEO, Brett Ironside as well as the former Chairman, Alan Richardson and have also been consulted by the 
current director, Wolfgang Struss. I have never been paid for such counsel.   For your information, I have attached a 
signed copy of this agreement.

I filed my proof of claim for $1.00 because that is the amount you set out on your own schedule for the meeting. I am 
simply looking to have status at this meeting to be able to speak to and vote with respect to the proposed plan. I intend 
to appear in person at the meeting tomorrow.

Regards,

Myron Tetreault 
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From: Sithole, Joseph (CA - Alberta) [mailto:josithole@deloitte.ca] 
Sent: Thursday, December 1, 2016 3:02 PM
To: Myron Tetreault <mtetreault@fitzroydev.com>
Subject: RE: MicroPlanet Technology Corporation Proposal - Court file #25-2172984

Hello Myron, 

I believe Dana Gaspar has contacted you in the past regarding your proof of claim, however I am not sure if you 
responded previously. We need a schedule supporting the amount owed to you in order to accept your proof of claim. In 
addition, you filed your proof of claim for $1.00, the proof of claim should be filed for the actual amount owing to you. 

Please contact me for any questions you may have. 

Regards, 

--
Joseph Sitholé, CA
Senior Associate | Restructuring Services
D: (587) 293 3203 | F: (403) 718 3681
josithole@deloitte.ca | deloitte.ca
--
Deloitte is proud to be selected as one of 
Canada’s Top 100 Employers in 2016

Please consider the environment before printing.

From: Myron Tetreault [mailto:mtetreault@fitzroydev.com] 
Sent: Monday, October 31, 2016 2:31 PM
To: Keeble, Jeff (CA - Alberta) <jkeeble@deloitte.ca>; CA Calgary Restructuring (CA - Calgary) 
<CalgaryRestructuring@deloitte.ca>
Subject: MicroPlanet Technology Corporation Proposal - Court file #25-2172984

Dear Sirs / Mesdames,

I just received the documents mailed on October 4th, 2016 regarding the above-mentioned proposal. I understand that 
the meeting of creditors scheduled for October 21, 2016 has been cancelled or postponed. 

In connection with this matter, please find attached the Form 31 / 36 and Form 37 for both Calafate Holdings Ltd. and 
Myron Tetreault voting AGAINST this proposal.

Please confirm receipt of this email and that my vote has been properly received and recorded. Also, please advise as to 
the time, date and place of any rescheduled meeting.

Regards,

Myron Tetreault

Confidentiality Warning:

This message and any attachments are intended only for the use of the intended recipient(s), are confidential, 
and may be privileged. If you are not the intended recipient, you are hereby notified that any review, 
retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments 
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-
mail, and delete this message and any attachments from your system. Thank You
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If you do not wish to receive future commercial electronic messages from Deloitte, forward this email to 
unsubscribe@deloitte.ca

Avertissement de confidentialité:

Ce message, ainsi que toutes ses pièces jointes, est destiné exclusivement au(x) destinataire(s) prévu(s), est 
confidentiel et peut contenir des renseignements privilégiés. Si vous n’êtes pas le destinataire prévu de ce 
message, nous vous avisons par la présente que la modification, la retransmission, la conversion en format 
papier, la reproduction, la diffusion ou toute autre utilisation de ce message et de ses pièces jointes sont 
strictement interdites. Si vous n’êtes pas le destinataire prévu, veuillez en aviser immédiatement l’expéditeur en 
répondant à ce courriel et supprimez ce message et toutes ses pièces jointes de votre système. Merci.

Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte à l’avenir, veuillez 
envoyer ce courriel à l’adresse unsubscribe@deloitte.ca

Confidentiality Warning:

This message and any attachments are intended only for the use of the intended recipient(s), are confidential, 
and may be privileged. If you are not the intended recipient, you are hereby notified that any review, 
retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments 
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-
mail, and delete this message and any attachments from your system. Thank You

If you do not wish to receive future commercial electronic messages from Deloitte, forward this email to 
unsubscribe@deloitte.ca

Avertissement de confidentialité:

Ce message, ainsi que toutes ses pièces jointes, est destiné exclusivement au(x) destinataire(s) prévu(s), est 
confidentiel et peut contenir des renseignements privilégiés. Si vous n’êtes pas le destinataire prévu de ce 
message, nous vous avisons par la présente que la modification, la retransmission, la conversion en format 
papier, la reproduction, la diffusion ou toute autre utilisation de ce message et de ses pièces jointes sont 
strictement interdites. Si vous n’êtes pas le destinataire prévu, veuillez en aviser immédiatement l’expéditeur en 
répondant à ce courriel et supprimez ce message et toutes ses pièces jointes de votre système. Merci.

Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte à l’avenir, veuillez 
envoyer ce courriel à l’adresse unsubscribe@deloitte.ca
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Alexis Teasdale

From: Cole Harris <cbh@centrongroup.com>
Sent: 01 December 2016 6:31 PM
To: Sithole, Joseph (CA - Alberta)
Cc: Damiani, Stefano (CA - Toronto); Keeble, Jeff (CA - Alberta); Gaspar, Dana (CA - Alberta); 

Wolfgang Struss; Alexis Teasdale
Subject: RE: Microplanet
Attachments: doc08679420161201182808.pdf

Dear Joseph, please find the attached file with all backup. 
 
Best, 
Cole 
 
Cole B. Harris, President  
Centron Group of Companies  
Please Note: 
WE HAVE MOVED AND ARE NOW LOCATED IN  
THE BLACKFOOT POINT BUSINESS PARK.   
OUR NEW ADDRESS IS #104, 8826 BLACKFOOT TRAIL SE.  T2J 3J1 
Ph: 403-252-1120  
Direct: 403-287-9920  
Fax: 403-255-8525  
email: CBH@centrongroup.com   
www.centrongroup.com 
 
From: Sithole, Joseph (CA - Alberta) [mailto:josithole@deloitte.ca]  
Sent: Thursday, December 01, 2016 5:18 PM 
To: Cole Harris 
Cc: Damiani, Stefano (CA - Toronto); Keeble, Jeff (CA - Alberta); Gaspar, Dana (CA - Alberta); Wolfgang Struss; 
teasdalea@bennettjones.com 
Subject: RE: Microplanet 
 
FYI, voting form and proof of claim received from Cole Harris, but with no supporting documentation.  
 
Regards,  
 
-- 
Joseph Sitholé, CA 
Senior Associate | Restructuring Services 
D: (587) 293 3203 | F: (403) 718 3681 
josithole@deloitte.ca | deloitte.ca 
-- 
Deloitte is proud to be selected as one of  
Canada’s Top 100 Employers in 2016 
 
Please consider the environment before printing. 
 

From: Cole Harris [mailto:cbh@centrongroup.com]  
Sent: Thursday, December 1, 2016 4:06 PM 
To: Sithole, Joseph (CA - Alberta) <josithole@deloitte.ca> 
Cc: Damiani, Stefano (CA - Toronto) <sdamiani@deloitte.ca>; Keeble, Jeff (CA - Alberta) <jkeeble@deloitte.ca>; Gaspar, 
Dana (CA - Alberta) <dgaspar@deloitte.ca> 
Subject: Re: Microplanet 
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Dear Joseph, unfortunately I missed sending the rest of the info.  I can send tomorrow ASAP.  
 
Thanks for the note, 
 
Best, 
Cole 
 
 
Cole B. Harris, President 
Centron Group of Companies 
PLEASE NOTE WE HAVE MOVED: 
Our new address is: 
#104 8826 Blackfoot Trail SE 
Calgary, Alberta T2G 4B3 
Ph: 403-252-1120 
Direct: 403-287-9920 
Email: CBH@centrongroup.com 
www.centrongroup.com 
 
On Dec 1, 2016, at 3:19 PM, Sithole, Joseph (CA - Alberta) <josithole@deloitte.ca> wrote: 

Hello Cole, 
 
We have received your proof of claim and proxy/voting forms, however, there was no schedule 
of supporting documentation attached. Can you please forward us this support in order for us to 
review your claim? 
 
Thank you, 
 
-- 
Joseph Sitholé, CA 
Senior Associate | Restructuring Services 
D: (587) 293 3203 | F: (403) 718 3681 
josithole@deloitte.ca | deloitte.ca<http://www.deloitte.ca/> 
-- 
Deloitte is proud to be selected as one of 
Canada’s Top 100 Employers in 2016 
 
Please consider the environment before printing. 
 
From: Cole Harris [mailto:cbh@centrongroup.com] 
Sent: Thursday, December 1, 2016 2:54 PM 
To: CA Calgary Restructuring (CA - Calgary) <CalgaryRestructuring@deloitte.ca> 
Subject: Microplanet 
 
Please see attached 
 
Cole B. Harris, President 
Centron Group of Companies 
Please Note: 
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WE HAVE MOVED AND ARE NOW LOCATED IN 
THE BLACKFOOT POINT BUSINESS PARK. 
OUR NEW ADDRESS IS #104, 8826 BLACKFOOT TRAIL SE. T2J 3J1 
Ph: 403-252-1120 
Direct: 403-287-9920 
Fax: 403-255-8525 
email: CBH@centrongroup.com<mailto:CBH@centrongroup.com> 
www.centrongroup.com<http://www.centrongroup.com> 
 
 
Confidentiality Warning: 
 
This message and any attachments are intended only for the use of the intended recipient(s), are 
confidential, and may be privileged. If you are not the intended recipient, you are hereby notified 
that any review, retransmission, conversion to hard copy, copying, circulation or other use of this 
message and any attachments is strictly prohibited. If you are not the intended recipient, please 
notify the sender immediately by return e-mail, and delete this message and any attachments 
from your system. Thank You 
 
If you do not wish to receive future commercial electronic messages from Deloitte, forward this 
email to unsubscribe@deloitte.ca 
 
Avertissement de confidentialité: 
 
Ce message, ainsi que toutes ses pièces jointes, est destiné exclusivement au(x) destinataire(s) 
prévu(s), est confidentiel et peut contenir des renseignements privilégiés. Si vous n’êtes pas le 
destinataire prévu de ce message, nous vous avisons par la présente que la modification, la 
retransmission, la conversion en format papier, la reproduction, la diffusion ou toute autre 
utilisation de ce message et de ses pièces jointes sont strictement interdites. Si vous n’êtes pas le 
destinataire prévu, veuillez en aviser immédiatement l’expéditeur en répondant à ce courriel et 
supprimez ce message et toutes ses pièces jointes de votre système. Merci. 
 
Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte à 
l’avenir, veuillez envoyer ce courriel à l’adresse unsubscribe@deloitte.ca 
<doc08674620161201145421.pdf> 

Confidentiality Warning:  

This message and any attachments are intended only for the use of the intended recipient(s), are confidential, 
and may be privileged. If you are not the intended recipient, you are hereby notified that any review, 
retransmission, conversion to hard copy, copying, circulation or other use of this message and any attachments 
is strictly prohibited. If you are not the intended recipient, please notify the sender immediately by return e-
mail, and delete this message and any attachments from your system. Thank You 

If you do not wish to receive future commercial electronic messages from Deloitte, forward this email to 
unsubscribe@deloitte.ca 

Avertissement de confidentialité:  
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Ce message, ainsi que toutes ses pièces jointes, est destiné exclusivement au(x) destinataire(s) prévu(s), est 
confidentiel et peut contenir des renseignements privilégiés. Si vous n’êtes pas le destinataire prévu de ce 
message, nous vous avisons par la présente que la modification, la retransmission, la conversion en format 
papier, la reproduction, la diffusion ou toute autre utilisation de ce message et de ses pièces jointes sont 
strictement interdites. Si vous n’êtes pas le destinataire prévu, veuillez en aviser immédiatement l’expéditeur en 
répondant à ce courriel et supprimez ce message et toutes ses pièces jointes de votre système. Merci. 

Si vous ne voulez pas recevoir d’autres messages électroniques commerciaux de Deloitte à l’avenir, veuillez 
envoyer ce courriel à l’adresse unsubscribe@deloitte.ca 
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