SEDAR FILING VERSION

BRANDS
BINDING TERM SHEET
US$2,000,000 Lending Facility
This binding term sheet (the “Term Sheet”) reflects all material terms and conditions with respect to

the lending transaction contemplated herein and is binding between both parties and is governed
under the Laws of Alberta.

CONFIDENTIAL TERM SHEET

Lender: Vesta Global Stability Fund (the "Lender")
Borrower: CE Brands Inc. (the “Borrower”)
Loan: The Lender will advance a Loan (“Facility”):

Amount: Maximum amount drawn not to exceed US$2,000,000

Proceeds: To fund working capital and for general corporate purposes, including
the purchase of inventory and shipping and duty expenses.

Security: Senior Secured (pari-passu with Senior Secured Note)

Availability: Any time after June 30th, 2022, and before July 1st, 2023 (the
“Funding Period”), subject to receipt of regulatory and exchange approvals (if any).

Funding Draws: The Company may periodically draw funds available under the
Facility up to the aggregate total amount of US$2,000,000 to be drawn as follows:

e Tranche 1: US$500,000 - Available July 1, 2022;
e Tranche 2: US$500,000 - Available August 1, 2022;
e Tranche 3: US$1,000,000 - Available October 1, 2022.

Availability will be subject to there being no material changes within the business or
operations of the Borrower during the Funding Period. The Borrower must inform
the Lender within 5 business days in writing of any material changes which may
result in the termination of the Facility and the Company’s ability to access any
undrawn amounts. Termination of the Facility would force full repayment within 30
days of any drawn amounts plus accrued interest.

Term: Maturity date 12 months following the commencement of the Funding Period
(the “Maturity Date”). The loan is callable at any time by the Lender with 30 days
written notice at the Lender's full discretion. If the Lender calls the loan the Company
will have 30 days to repay any drawn amounts plus accrued interest.

Interest Rate: The Facility will have an effective annual interest rate of 18% (the
‘Interest Rate”). The principal amount outstanding will accrue interest at the
Interest Rate, which interest will be paid on the last day of each month in arrears
based on the total drawn amount of the Facility and shall be calculated on a daily
basis on the principal amount outstanding in such period based on the actual
number of days elapsed in the period for which such interest is payable. There will
be no standby fee or interest due on undrawn amounts.

Terms and Conditions: In order to make a draw on the facility the following
conditions must be met or waived on or before July 1st, 2022:

1. Proof of a signed LOI with Kang-Shao outlining the terms of the wearable
development agreement; and

2. Confirmation from HAPPY CP COMPANY LIMITED (trading as CHOCO
UP) of the availability of the US$1.25mm draw to the Borrower as per the




contract for the sale and purchase of future receivables agreement dated
May 24, 2022.

Assignments:

The Lender may transfer or assign, in whole or from time to time in part, its rights
and obligations hereunder. Such assignee shall be bound by all terms of this Term
Sheet.

Event of
Default:

An Event of Default under this Note means the occurrence of any of the following:

1. if the Borrower shall: (A) apply for or consent to the appointment of a
receiver, custodian, trustee or liquidator of itself or of all or a substantial part
of its property; (B) make a general assignment for the benefit of its creditors;
(C) file a petition seeking to take advantage of any law providing for the
relief of debtors; (D) fail to controvert in a timely or appropriate manner, or
acquiesce in writing to, any petition filed against it in any involuntary case
under the Bankruptcy and Insolvency Act (Canada); or (E) take any
corporate action for the purpose of effecting any of the foregoing; or

2. if a proceeding or case shall be commenced against the Borrower in any
court of competent jurisdiction for the: (A) winding up, or composition or
readjustment of debts, of the Borrower; (B) appointment of a trustee,
receiver, custodian, liquidator or the like of the Borrower, or of all or any
substantial part of any of its assets; or (C) grant of relief similar to that
specified in the foregoing clauses (A) and (B) in respect of the Borrower
under any law providing for the relief of debtors, and such proceeding or
case shall continue undismissed, or unstayed and in effect, for a period of
60 days, or any order for relief against the Borrower shall be entered in an
involuntary case under the Bankruptcy and Insolvency Act (Canada); or the
Borrower fails to pay any principal amount or interest accrued thereon of
this Note when due.

If an Event of Default occurs, upon the declaration of the registered holder of the
Note (the “Registered Holder”) and upon written notice to the Borrower, the
Registered Holder may accelerate the entire principal amount outstanding under
the Note, and interest, by written notice to the Borrower, and the entire principal
amount and interest will become immediately due and payable in immediately
available Canadian funds upon receipt by the Borrower of said notice.

At such time, the Registered Holder will be entitled to exercise any remedies that it
may have at law, or in equity, in order to collect the debt under the note including,
without limitation, the commencement of legal proceedings against the Borrower.

The rights, powers, and remedies provided in the note in favor of the Registered
Holder are not exclusive but are cumulative, and in addition to all other rights and
remedies in favor of the Registered Holder existing at law or in equity, including
without limitation all of the rights, powers, and remedies available to a creditor, and
may be exercised concurrently, independently or successively by the Registered
Holder in its discretion.

By Vesta Global Stability Fund By CE Brands Inc.

(Signed) Jared Wolk (Signed) Craig Smith

Name: Jared Wolk Name: Craig Smith
Title: Officer of GP Title: CEO




