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DALE MATHESON CARR-HILTON LABONTE LLP
CHARTERED PROFESSIONAL ACCOUNTANTS

Independent Auditor's Report

To the Shareholders of Organto Foods Inc.

Opinion

We have audited the consolidated financial statements of Organto Foods Inc. (the “Company”), which
comprise the consolidated statements of financial position as at December 31, 2024 and 2023, and the
consolidated statements of comprehensive loss, cash flows and changes in shareholders’ deficit for the
years then ended, and notes to the consolidated financial statements, including material accounting policy
information (collectively referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as at December 31, 2024 and 2023, and its financial performance and its cash
flows for the years then ended in accordance with IFRS Accounting Standards as issued by the International
Accounting Standards Board (IASB).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit
of the Financial Statements section of our report. We are independent of the Company in accordance with
the ethical requirements that are relevant to our audit of the financial statements in Canada, and we have
fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 1 to the financial statements, which describes events or conditions that indicate
a material uncertainty exists that may cast significant doubt on the Company's ability to continue as a going
concern. Our opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters, that in our professional judgment, were of most significance in our
audit of the financial statements of the current period. These matters were addressed in the context of our
audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters.
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In addition to the matter described in the Material Uncertainty Related to Going Concern section, we have
determined the matter described below to be the key audit matter to be communicated in our report.

KEY AUDIT MATTER HOW THE MATTER WAS ADDRESSED IN THE AUDIT

Impairment assessment of goodwill - NFG New Fruit
Group GmbH (“NFG”) Cash Generating Unit

Refer to Notes 3(h) and 11 for disclosures related to
goodwill.

As at December 31, 2024, the carrying amount of
goodwill with respect to the acquisition of NFG was
$898,828.

Goodwill is required to be tested for impairment annually
and whenever there is an indication that goodwill may be
impaired. In performing the impairment assessment of
the carrying amount of goodwill, the recoverable
amounts of cash-generating units (“CGU") to which
goodwill has been attributed, are determined using
value-in-use calculations using discounted cash flows,
which involved significant judgements in estimating the
gross margin and profit margin, expected growth rate
and discount rate.

We considered this a key audit matter due to the
significant management estimates and judgments
required in determining the recoverable amount of the
CGU. Auditing these estimates requires a high degree of
subjectivity in applying audit procedures and in
evaluating the results of those procedures. This resulted
in an increased extent of audit effort, including the
involvement of valuation specialists.

Our approach to addressing the matter included the
following procedures, among others:

Tested the reasonableness of the expected growth
rates, gross margins and profit margins used in
the value-in-use calculation and that the
assumptions used are supportable taking into
consideration the CGU’'s current and past
performance, expectations of market
developments, as well as the business climate for
the food industry.
With the assistance of a valuation specialist,
o Evaluated the appropriateness of
valuation methodology used
o Assessed the reasonableness of the discount
rate applied by testing the information
underlying the determination of the discount
rate and the mathematical accuracy of the
calculation
o Developed a range of independent estimates
and compared to the discount rate selected
by management.
Performed sensitivity analysis when reasonable
possible changes to the key assumptions are
made.
Reviewed the adequacy of the disclosures made in
relation to the impairment assessment of goodwill
in the financial statements.

the

Other Information
Management is responsible for the other information. The other information comprises the information
included in Management'’s Discussion and Analysis.

Our opinion on the financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information
identified above and, in doing so, consider whether the other information is materially inconsistent with the
financial statements or our knowledge obtained in the audit, or otherwise appears to be materially
misstated.



We obtained Management's Discussion and Analysis prior to the date of this auditor’s report. If, based on
the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with IFRS Accounting Standards as issued by the IASB, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company's financial reporting process.

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with Canadian generally accepted auditing standards will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of
users taken on the basis of these financial statements. As part of an audit in accordance with Canadian
generally accepted auditing standards, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report
to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify
our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Company to cease to continue as a going
concern.



e Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

e Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business units within the Company as a basis for forming an opinion on
the group financial statements.We are responsible for the direction, supervision and review of the audit
work performed for purposes of the group audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the financial statements of the current period and are therefore
the key audit matters. We describe these matters in our auditor’s report unless law or regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditor's report is Otto Ehinger.

DY A

DALE MATHESON CARR-HILTON LABONTE LLP
CHARTERED PROFESSIONAL ACCOUNTANTS
Vancouver, BC

April 25, 2025



Organto Foods Inc.
Consolidated Statements of Financial Position
(Expressed in Canadian Dollars)

December 31,

December 31,

2024 2023
(s) ($)
Assets
Current assets
Cash 291,174 186,295
Restricted cash (note 5) 66,425 69,187
Receivables (note 6) 2,029,419 2,363,502
Inventory (note 7) 2,019,168 1,204,468
Prepaid expenses 148,316 104,915
Grower advances (notes 8 and 24(c)) - 544,011
Derivative assets (note 9) 82,875 -
Investment securities (note 10) - 8,750
4,637,377 4,481,128
Non-current assets
Operating lease right-of-use asset (note 15) - 841,575
Intangible assets (note 11) 495,601 660,801
Goodwill (note 11) 898,828 898,828
Deposit (notes 15 and 24) - 34,100
6,031,806 6,916,432
Liabilities and shareholders’ deficit
Current liabilities
Accounts payable and accrued liabilities (notes 14, 16 and 24) 6,707,112 8,477,036
Factored accounts receivable liability (note 6) - 918,551
Government loans and grants (note 13) - 60,000
Short-term loans payable (notes 13 and 14) 1,873,745 463,105
Operating leases — current portion (note 15) - 252,638
Derivative liabilities (note 9) - 400,653
Convertible debentures (note 16) 10,641,350 10,167,674
19,222,207 20,739,657
Non-current liabilities
Operating leases (note 15) - 611,813
Convertible debentures (note 16) - 482,890
Other liabilities (note 17) 560,593 345,841
Deferred income taxes (notes 11 and 29) 163,400 272,400
Total liabilities 19,946,200 22,452,601
Shareholders’ deficit
Share capital (note 18(a)) 35,826,632 35,251,632
Shares to be issued (note 18(b)) 2,120,905 -
Reserves (note 18(f)) 8,931,527 8,032,465
Deficit (60,793,458) (58,820,266)
Total shareholders’ deficit (13,914,394) (15,536,169)
6,031,806 6,916,432

Nature of operations and going concern (note 1)
Commitments (note 27)
Subsequent events (note 30)

Approved on behalf of the Board of Directors on April 25, 2025

“Steve Bromley” “Joe Riz”

Director Director

The accompanying notes are an integral part of these consolidated financial statements.



Organto Foods Inc.
Consolidated Statements of Comprehensive Loss
(Expressed in Canadian Dollars)

Year ended
December 31
2024 2023@
($) ($)
Sales (note 26) 20,701,898 14,000,213
Cost of sales (notes 7 and 19) (18,942,999) (12,695,496)
Gross profit 1,758,899 1,304,717
Selling, general and administration expenses (notes 20 and 24) (1,533,919) (1,339,082)
Management fees (note 24) (573,341) (449,919)
Labour costs and benefits (note 24) (1,173,789) (530,704)
Stock-based compensation (notes 18(b), (c), (d), (f) and 24) (831,649) (657,123)
(2,353,799)  (1,672,111)
Interest expense and accretion, net (notes 15 and 16) (1,239,958) (3,466,893)
Other losses (note 21) (248,441) (46,021)
Realized gains (losses) on investment securities (note 10) 7,518 (818)
Unrealized gains (losses) on investment securities (note 10) 985 (80,875)
Realized gains (losses) on derivative assets and liabilities (note 9) 21,314 (131,361)
Unrealized gains (losses) on revaluation of derivative assets and liabilities (note 9) 357,693 (278,192)
Gain on dissolution of subsidiary (note 22) 366,940 -
Foreign exchange gains (losses) (171,396) 48,377
Loss from continuing operations before tax (3,259,144)  (5,627,894)
Recovery of deferred income tax (notes 11 and 29) 109,000 -
Net loss from continuing operations (3,150,144)  (5,627,894)
Income (loss) from discontinued operations after tax (note 23) 1,176,952 (7,799,329)
Net loss for the year (1,973,192) (13,427,223)
Other comprehensive income (loss) for the year:
Items that may be reclassified subsequently to net earnings:
Foreign currency translation related to continuing operations 11,947 (554)
Realized foreign currency translation adjustment on dissolution
of subsidiary and discontinued operations (notes 22 and 23) 630,866 -
Comprehensive loss for the year (1,330,379) (13,427,777)
(1) The comparative figures have been restated to conform with the current year’s presentation (notes 2(c) and 23)
Basic and diluted income (loss) per share:
Continuing operations (0.10) (0.20)
Net loss for the year (0.06) (0.47)
Shares used in computing income (loss) per share:
Basic and diluted 32,648,519 28,568,382

The accompanying notes are an integral part of these consolidated financial statements.



Organto Foods Inc.
Consolidated Statements of Cash Flows
(Expressed in Canadian Dollars)

Year ended
December 31
2024 2023@
($) ($)
Operating activities
Net loss from continuing operations for the year (3,150,144) (5,627,894)
Add back:
Items not involving cash (note 25) 1,680,119 4,736,774
(1,470,025) (891,120)
Changes in non-cash working capital (note 25) 147,092 (614,585)
Change in restricted cash (66,425) -
Cash used by continuing operations (1,389,358) (1,505,705)

Cash used by discontinued operations

(1,654,879)

(2,380,310)

Cash used in operating activities

(3,044,236)

(3,886,015)

Investing activities

Cash paid to purchase NFG New Fruit Group GmbH - (361,450)
Cash acquired on purchase of NFG New Fruit Group GmbH - 40,345
Proceeds from sale of subsidiaries 1 -
Cash disposed of in sale of subsidiaries (57,437) -
Proceeds from sale of investment securities 17,254 2,099
Interest received 13,154 20,178
Cash used by discontinued operations - (19,552)
Cash used in investing activities (27,028) (318,380)
Financing activities

Proceeds from private placement 575,000 -
Share subscriptions received in advance 1,545,505 -
Proceeds from convertible debentures - 1,001,020
Repayments of convertible debentures - (1,448,000)
Proceeds from short-term loans 2,064,085 471,110
Repayment of short-term loans (774,710) -
Proceeds from exercise of stock options - 70,000
Repayment of bank loan - (680,508)
Interest paid (33,068) (278,200)
Cash used by discontinued operations (208,334) (521,183)
Cash from (used in) financing activities 3,168,478 (1,385,761)
Effect of foreign exchange on cash 7,665 6,472
Decrease in cash 104,879 (5,583,684)
Cash, beginning of year 186,295 5,769,979
Cash, end of year 291,174 186,295

() The comparative figures have been restated to conform with the current year’s presentation (notes 2(c) and 23)

Supplemental cash flow information (note 25)

The accompanying notes are an integral part of these consolidated financial statements.



Organto Foods Inc.

Consolidated Statements of Changes in Shareholders’ Deficit
For the Years Ended December 31, 2024 and 2023

(Expressed in Canadian Dollars)

Shares
Share to be
Number of capital issued Reserves Deficit Total
shares ($) ($) ($) ($) ($)
Balance at January 1, 2023 28,223,382 34,842,972 - 7,394,987 (45,393,043) (3,155,084)
Shares issued:

Exercise of stock options 100,000 119,000 - (49,000) - 70,000

Exercise of restricted share units 20,000 49,000 - (49,000) - -

Purchase of NFG New Fruit Group GmbH 225,000 240,660 - - - 240,660
Convertible debenture offering:

Conversion option - - - 72,764 - 72,764

Warrants issued - - - 6,145 - 6,145
Stock-based compensation - - - 657,123 - 657,123
Comprehensive loss for the year:

Continuing operations (554) (5,627,894) (5,628,448)

Discontinued operations - - - - (7,799,329) (7,799,329)
Balance at December 31, 2023 28,568,382 35,251,632 - 8,032,465 (58,820,266) (15,536,169)
Shares issued:

Private placement 5,750,000 575,000 - - - 575,000
Share subscriptions received in advance - - 1,545,505 - - 1,545,505
Stock-based compensation - - 575,400 256,249 - 831,649
Comprehensive income (loss) for the year:

Continuing operations - - - (365,375) (3,150,144) (3,515,519)

Discontinued operations - - - 1,008,188 1,176,952 2,185,140
Balance at December 31, 2024 34,318,382 35,826,632 2,120,905 8,931,527 (60,793,458) (13,914,394)

The accompanying notes are an integral part of these consolidated financial statements.



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

1. Nature of operations and going concern

Organto Foods Inc. (“Organto” or “the Company”) is engaged in the sourcing, logistics, packaging, distribution and marketing of
fresh healthy and organic fruit and vegetable products. The Company employs an integrated business model to provide a year-
round supply of a number of organic and specialty fruit and vegetable products sourced from a global supply base and currently
marketed to customers primarily in a variety of European countries. The Company’s common shares are listed for trading on the
TSX Venture Exchange (“TSXV”) under the stock symbol “OG0O”, on the OTCQB under the stock symbol “OGOFF” and on the
Frankfurt Stock Exchange under the stock symbol “OGF”. The Company’s head office and principal address is located at 410 —
1111 Melville St., Vancouver, BC, V6E 3V6, Canada.

These consolidated financial statements have been prepared on a going concern basis which implies that the Company will
continue realizing its assets and discharging its liabilities in the normal course of business for the foreseeable future. For the year
ended December 31, 2024 the Company incurred a loss of $1,973,192 (2023 - $13,427,223). The operations of the Company have
historically been funded by the issuance of share capital, bank loans, short-term loans and convertible debentures. At December
31, 2024, the Company had working capital deficiency of $14,584,830 (December 31, 2023 -$16,258,529) and had an accumulated
deficit of $60,793,458 (December 31, 2023 - $58,820,266). Accordingly, the ability of the Company to realize the carrying value of
its assets and continue operations as a going concern is dependent upon its ability to obtain additional financing as needed,
continued financial support from related parties, and ultimately on generating future profitable operations. The factors described
indicate the existence of a material uncertainty that may cast significant doubt about the Company’s ability to continue as a going
concern. If the going concern assumption was not appropriate for these consolidated financial statements, adjustments would
be necessary in the carrying values of assets, liabilities, reported income and expenses and the consolidated statement of financial
position classifications used. Such adjustments could be material.

2. Basis of presentation

(a) Statement of compliance

These consolidated financial statements have been prepared in accordance with IFRS Accounting Standards (“IFRS”) as issued
by the International Accounting Standards Board ("IASB").

These consolidated financial statements were approved by the Board of Directors and authorized for issue on April 25, 2025.
(b) Basis of measurement
These consolidated financial statements have been prepared using the historical cost basis, except for certain assets and

liabilities measured at fair value as required by IFRS pronouncements. In addition, these consolidated financial statements
have been prepared using the accrual basis of accounting, except for cash flow information.



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

(c)

Basis of consolidation

These consolidated financial statements include the accounts of the Company and its subsidiaries:

Entity Location Functional currency  Ownership interest Status
NFG New Fruit Group GmbH Germany Euro 100% 1
NFG ltalia SRL Italy Euro 100% 1
| AM Organic B.V. Netherlands Euro 100% 1
Organto de Mexico, S.A. Mexico Mexican peso 100% 1
Organto Guatemala, S.A. Guatemala Guatemalan quetzal 100% 1
Organto Argentina S.A. Argentina Argentinian peso 100% 2
Organto Europe B.V. Netherlands Euro 100% 3
Fresh Organic Choice B.V. Netherlands Euro 100% 3
BeeOrganic B.V. Netherlands Euro 100% 3

Status Description

1 Consolidated subsidiary.
2 Former consolidated subsidiary which was inactive since 2018 and was dissolved in April 2024 (note 22).
3 Former consolidated subsidiary which was sold in June 2024 (note 23) whose results from operations have

been eliminated from the Company’s continuing operations and are instead shown as a single line item in the
consolidated statements of comprehensive loss. Comparative prior year amounts have been restated to
conform with this presentation. Cash flows relating to the operations of the former subsidiary have also been
separated from cash flows relating to the Company’s current operations and comparative prior year amounts
have been restated to conform with the current presentation in the consolidated statements of cash flows.

All inter-company transactions and balances are eliminated on consolidation.

Control exists where the parent entity has the power to govern the financial and operating policies of an entity so as to obtain
benefits from its activities. Subsidiaries are included in the consolidated financial statements from the date control
commences until the date control ceases.

Use of estimates and judgments

Significant estimates and assumptions

The preparation of financial statements in accordance with IFRS requires management to make estimates and assumptions
which affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period. The Company’s
management reviews these estimates and underlying assumptions on an ongoing basis, based on experience and other
factors, including expectations of future events that are believed to be reasonable under the circumstances. Revisions to
estimates are adjusted for prospectively in the period in which the estimates are revised.

Estimates and assumptions where there is risk of material adjustments to assets and liabilities in future accounting periods
include the recoverability of goodwill and intangible assets, the fair value of the Company’s investment in securities, estimates
of useful lives of long-lived assets, the valuation of inventory, collectability of accounts receivable and grower advances, the
valuation of the Company’s convertible debentures and other financial liabilities, share-based payments, share-based
compensation and the recoverability and measurement of deferred tax assets.

Significant judgments

The preparation of consolidated financial statements in accordance with IFRS requires the Company to make judgments,
apart from those involving estimates, in applying accounting policies. The most significant judgments in preparing the

_7-



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

3.

Company’s consolidated financial statements include the assumption that the Company will continue as a going concern,
classification of expenditures and the classification of financial instruments.

Material accounting policy information

(a)

(c)

(e)

Revenue recognition

Sales are recognized when control of the products has transferred to the Company’s customers, being when the products
have been shipped or delivered to the customer or the customer’s agent according to the incoterms, the customer has full
discretion over the price to sell the products, and there is no unfulfilled obligation that could affect the customer’s acceptance
of the products. The risks of obsolescence and loss have been transferred to the Company’s customer once the customer
has accepted the products in accordance with the sales order, the acceptance provisions have lapsed, or the Company has
objective evidence that all criteria for acceptance have been satisfied.

No element of financing is deemed present as the sales are made with credit terms standard for the market and industry.

A receivable is recognized when the goods have been accepted by the customer as this is the point in time that the
consideration is unconditional because only the passage of time is required before the payment is due.

Cash and restricted cash

The Company considers all highly liquid investments with a maturity of ninety days or less to be cash. Cash on deposit with
the providers of the Company’s hedging facilities as collateral to maintain margin requirements is reported separately as
restricted cash.

Accounts receivable

Trade receivables are recognised initially at fair value and thereafter at amortized cost less any allowance for bad debts and
expected credit losses. An allowance for doubtful trade receivables is established when there is objective evidence that the
Company will not be able to collect all amounts due according to the original terms of the receivables and which were not
anticipated at the time of the sale. The amount of the allowance is the difference between the receivable’s carrying amount
and the estimated future cash flows. The amount of the allowance is recognised in the income statement as part of bad debt
expense which is included in selling, general and administrative expenses.

Trade receivables that are factored by financial institutions with recourse to the Company are not derecognised as the risks
and rewards of the receivables remain with the Company. The cash received from the financial institutions is considered a
form of financing and is recorded in current liabilities and any fee incurred to effect factoring is recognized in the income
statement as part of interest expense.

Inventory

Inventory is valued at the lower of cost and net realizable value. Cost is calculated using the first-in, first-out method and
includes freight, handling, processing and packaging costs. The Company’s inventory is comprised of fruit and vegetables.
Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs of completion and
selling expenses.

Investment securities

Investment securities are recorded at fair value and gains and losses are recognized in profit or loss. Realized gains and losses
from the sale of investment securities are recorded as the difference between the proceeds received and their carrying value.
Unrealized gains and losses from period-end revaluations are calculated using the period-end closing prices as traded on
recognized stock exchanges when available, or estimated using a combination of the price of the most recent funding

-8-



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

(f)

(8)

(i)

involving financing from external investors and the expected proceeds. The fair value of any investment securities subject to
trading restrictions is discounted to reflect these trading restrictions.

Derivative assets and liabilities

The Company uses forward foreign exchange contracts to hedge the variability in cash flows arising from changes in foreign
exchange rates relating to foreign currency inventory purchases. Forward contracts are accounted for at their fair value
through profit or loss. At each period-end, the position of the contract is marked to market, and all gains or losses are
recognized in netincome. When contracts are settled, they are derecognized by removing the corresponding derivative asset
or liability from the consolidated statement of financial position. The offsetting balance settles to cash and any resulting
gain/loss is recorded through profit or loss.

Intangible assets

Intangible assets identified in a business acquisition are initially recorded at fair value. Intangible assets are then measured
net of accumulated amortization and any impairment losses. Trade names were amortized over 5 years on a straight line
basis and customer and supplier relationships over 5 years on a straight line basis.

Intangible assets also included the cost of externally acquired and developed software used in the design and implementation
of a new reporting software for the Company’s European subsidiaries. Development and testing of this reporting software
continued until the design and implementation plan was halted in late 2023 at which time all capitalized costs were impaired.

Goodwill

Goodwill represents the excess of the consideration paid over the fair value of the net identifiable assets acquired. Goodwill
is not amortized but tested for impairment annually.

An impairment loss is recognized in the consolidated statement of comprehensive loss whenever the carrying amount of an
asset or its cash-generating unit exceeds its recoverable amount.

Leases

For leases with an expected term longer than one year, the Company recognizes both right-of-use assets representing the
right to use the underlying leased assets and lease liabilities representing the obligations to make lease payments. Right-of-
use assets are recognized at the commencement of the lease when the underlying asset is available for use. Right-of-use
assets are measured at cost, less any accumulated amortization. The cost of right-of-use assets consist of the amount of
lease liabilities recognized and are amortized over the term of the lease. Lease liabilities are measured at the present value
of the lease payments that are to be made over the term of the lease. The lease payments include fixed payments as well as
variable lease payments that are adjusted for inflation from time to time. During the term of the lease, the carrying value of
lease liabilities is increased to reflect the accretion of interest and reduced for the lease payments made.

For leases whose term is expected to be one year or less, the Company can elect to not recognize a right-of-use asset and
associated lease liability and instead recognize the lease payments as an expense as incurred.

Convertible debentures

Convertible debentures issued by the Company represent a compound financial instrument that includes the host debt
component and the convertible component, with the proceeds received allocated between the two components at the date
of issue. The Company then assesses whether the convertible component qualifies as equity or is considered a derivative
liability. For debentures issued for cash, the debt liability component is initially recorded at fair value with the residual
amount being assigned as the equity component. For debentures issued to settle maturing debentures, both the debt liability
and equity components are initially recognized at their fair value with any excess over face value recorded as a loss on



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

(k)

()

extinguishment of debt in the current period. The debt liability component is subsequently accreted to the face value of the
convertible debentures at the effective interest rate over the life of the convertible debentures.

Foreign currency translation

These consolidated financial statements are presented in Canadian Dollars. Items included in the consolidated financial
statements of each of the Company’s subsidiaries are measured using the currency of the primary economic environment in
which the subsidiary operates (the “functional currency”) as noted above.

The functional currency determinations were conducted through an analysis of the consideration factors identified in IAS 21,
The Effects of Changes in Foreign Exchange Rates.

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the date of
the transaction. Foreign currency monetary items are translated at the period-end exchange rate. Non-monetary items
measured at historical cost continue to be carried at the exchange rate at the date of the original transaction. Non-monetary
items measured at fair value are reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items or on settlement of monetary items are recognized in profit
or loss in the consolidated statement of comprehensive loss in the period in which they arise.

Exchange differences arising on the translation of non-monetary items are recognized in other comprehensive income in the
consolidated statement of comprehensive loss to the extent that gains and losses arising on those non-monetary items are
also recognized in other comprehensive income. Where the non-monetary gain or loss is recognized in profit or loss, the
exchange component is also recognized in profit or loss.

Foreign operations:
The financial results and position of foreign operations whose functional currency is different from the Company’s
presentation currency are translated as follows:

- assets and liabilities are translated at period-end exchange rates prevailing at that reporting date; and
- income and expenses are translated at average exchange rates for the period.

Exchange differences arising on translation of foreign operations are recognized in other comprehensive income and
recorded in the Company’s foreign currency translation reserve in equity. These differences are recognized in the profit or
loss in the period in which the operation is disposed.

Impairment of long-lived assets

At each reporting date, the Company reviews the carrying amounts of its long-lived assets to determine whether there are
any indications of impairment. If any such indication exists, the recoverable amount of the asset is estimated in order to
determine the extent of the impairment, if any.

The recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. For the purpose of impairment testing,
assets are grouped together into the smallest group of assets that generates cash inflows from continuing use that are largely
independent of cash inflows of other assets or groups of assets (the “cash-generating unit” or “CGU").

If the carrying amount of an asset or CGU exceeds its recoverable amount, the carrying amount of the asset or CGU is reduced
to its recoverable amount. An impairment loss is recognized as an expense in the consolidated statement of comprehensive
loss.

Impairment losses recognized in prior periods are assessed at each reporting date for any indications that the loss has
decreased or no longer exists. An impairment loss is reduced if there has been a change in the estimates used to determine
-10-
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(m

-

the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of amortization, if no impairment loss had been recognized.

Financial instruments
Classification

The Company classifies its financial instruments at fair value through profit and loss (“FVTPL”), fair value through other
comprehensive income (loss) (“FVTOCI”) or at amortized cost. The Company determines the classification of financial assets
at initial recognition. The classification of debt instruments is driven by the Company’s business model for managing the
financial assets and their contractual cash flow characteristics. Equity instruments that are held for trading are classified as
FVTPL. For other equity instruments, on the day of acquisition the Company can make an irrevocable election to designate
them as FVTOCI. Financial liabilities are measured at amortized cost, unless they are required to be measured at FVTPL or if
the Company has opted to measure them at FVTPL.

The following table shows the classification of the Company’s financial instruments:

Financial assets/liabilities IFRS 9 Classification
Cash and restricted cash FVTPL
Receivables Amortized cost
Grower advances Amortized cost
Derivative assets and liabilities FVTPL
Investment securities FVTPL
Accounts payable Amortized cost
Factored accounts receivable liability Amortized cost
Government loans and grants Amortized cost
Short-term loans payable Amortized cost
Convertible debentures Amortized cost
Earn-out liability FVTPL
Measurement

Financial assets and liabilities at amortized cost
Financial assets and liabilities at amortized cost are initially recognized at fair value plus or minus transaction costs and
subsequently carried at amortized cost less any impairment.

Financial assets and liabilities at FVTPL

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transaction costs are expensed in the
consolidated statements of comprehensive loss. Realized and unrealized gains and losses arising from changes in the fair
value of the financial assets and liabilities held at FVTPL are included in net earnings in the period in which they arise. Where
management has opted to recognize a financial liability at FVTPL, any changes associated with the Company’s own credit risk
will be recognized in other comprehensive loss.

Impairment of financial assets at amortized cost

The Company recognizes a loss allowance for expected credit losses on financial assets that are measured at amortized cost.
At each reporting date, the Company measures the loss allowance for the financial asset at an amount equal to the lifetime
expected credit losses if the credit risk on the financial asset has increased significantly since initial recognition. If at the
reporting date, the financial asset has not increased significantly since initial recognition, the Company measures the loss
allowance for the financial asset at an amount equal to the twelve month expected credit losses. The Company shall recognize
in the consolidated statements of comprehensive loss, as an impairment gain or loss, the amount of expected credit losses
(or reversal) that is required to adjust the loss allowance at the reporting date to the amount that is required to be recognized.
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(n)

Derecognition

Financial assets

The Company derecognizes financial assets only when the contractual rights to cash flows from the financial assets expire, or
when it transfers the financial assets and substantially all of the associated risks and rewards of ownership to another entity.
Gains and losses on derecognition are generally recognized in the consolidated statements of comprehensive loss.

Financial liabilities

The Company derecognizes financial liabilities only when its obligations under the financial liabilities are discharged, cancelled
or expire. Generally, the difference between the carrying amount of the financial liability derecognized and the consideration
paid and payable, including any non-cash assets transferred or liabilities assumed, is recognized in the consolidated
statements of comprehensive loss.

Finance income and expenses
Finance income comprises interest income from cash accounts and is recognized in profit or loss on an accrual basis.

Interest expense comprises interest expense on borrowings. Borrowing costs that are not directly attributable to the
acquisition, construction or production of a qualifying asset are recognized in profit or loss using the effective interest
method. Interest expense is shown net of interest income received.

Income taxes

Income tax is recognized in profit or loss except to the extent that it relates to items recognized directly in equity, in which
case it is recognized in equity. Current tax expense is the expected tax payable on the taxable income for the year, using tax
rates enacted or substantively enacted at period end, adjusted for amendments to tax payable with regards to previous years.

Deferred income taxes are accounted for using the liability method of tax allocation. Under this method deferred income tax
assets and liabilities are recognized for the tax consequences of temporary differences by applying substantively enacted
statutory tax rates applicable to future years to differences between the financial statement carrying amounts and the tax
bases of existing assets and liabilities.

The effect on deferred taxes for a change in tax rates is generally recognized in income in the period that includes the
substantive enactment.

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which
the asset can be utilized. To the extent that the Company does not consider it probable that a deferred tax asset will be
recovered, the deferred tax asset is reduced.

Deferred income tax assets and liabilities are offset when they relate to income taxes levied by the same taxation authority
and the Company intends to settle its current tax assets and liabilities on a net basis. Current and deferred tax relating to
items recognized directly in equity is recognized in equity and not in the consolidated statement of comprehensive loss.

Loss per share

Loss per share is calculated using the weighted average number of common shares outstanding during the period. The
calculation of diluted loss per share assumes that outstanding options and warrants that are in the money are exercised and
the proceeds are used to repurchase shares of the Company at the average market price of the shares for the period. The
effect is to increase the number of shares used to calculate diluted earnings per share and is only recognized when the effect
is dilutive.
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(9) Share-based payments

The Company grants share-based awards, including share options and restricted share units, as an element of compensation
to directors, officers, employees and service providers.

The Company uses the Black-Scholes Option Pricing Model to measure the fair value for all share options and restricted share
units granted, modified or settled during the period. Compensation expense is recorded based on the fair value of the award
at the grant date, amortized over the vesting period. Each reporting date prior to vesting, the cumulative expense
representing the extent to which the vesting period has expired and management’s best estimate of the awards that are
ultimately expected to vest is computed. No expense is recognized for awards that do not ultimately vest. When options are
exercised, the proceeds received, together with any related amount in share-based payments reserve, are credited to share
capital.

(r) Discontinued operations

A discontinued operation is a component of an entity that either has been disposed of or is classified as held for sale and:

(a) represents a separate major line of business or geographical area of operations;

(b) is part of a single coordinated plan to dispose of a separate major line of business or geographical area of operations;
or

(c) isasubsidiary acquired exclusively with a view for resale.

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as
income (loss) after tax from discontinued operations in the consolidated statements of comprehensive loss. See note 23.

All other notes to the consolidated financial statements include amounts for continuing operations, unless otherwise
indicated.

4. New accounting standards

The Company did not adopt any new accounting standard changes or amendments in the current year. In April 2024, the IASB
issued IFRS 18, Presentation and Disclosure in Financial Statements ("IFRS 18") which replaces IAS 1, Presentation of Financial
Statements. This standard aims to improve how companies communicate in their financial statements, with a focus on
information about financial performance in the statement of profit or loss, in particular additional defined subtotals, disclosures
about management-defined performance measures and new principles for aggregation and disaggregation of information. IFRS
18 is accompanied by limited amendments to the requirements in IAS 7, Statement of Cash Flows. IFRS 18 is effective from January
1, 2027. Companies are permitted to apply IFRS 18 before that date. The Company is currently assessing the impact the new
standard will have on its financial statements.

5. Restricted cash

Restricted cash consists of deposits held by the European providers of the Company’s hedging facilities as collateral to maintain
margin requirements if the market value of the Company’s forward currency contracts exceeds a certain negative value.
Restricted cash on deposit for the sold subsidiaries were disposed of in the sale of the sold subsidiaries and the Company was
released from the guarantees it previously provided under the terms of the hedging facilities that the sold subsidiaries were a
party to. See note 23.
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6. Receivables

December 31, December 31,

2024 2023

($) ($)

Trade accounts receivables 1,965,233 1,920,378
VAT recoverable 64,186 219,984
Other - 223,140
2,029,419 2,363,502

The Company’s subsidiaries which were sold in 2024 had established accounts receivable factoring facilities with European
financial institutions for up to a total of €2.75 million and the Company was required to guarantee the sold subsidiaries’ obligations
under these facilities. Receivables at December 31, 2023 relating to the sold subsidiaries was $1,336,700 which included $918,551
of factored accounts in trade accounts receivable with a corresponding amount included in factored accounts receivable liability.
Receivables at December 31, 2024 did not include any factored accounts. Upon the sale of the sold subsidiaries, the Company
began the process to be released from its guarantees under the factoring facilities in place at the time of the sale of the subsidiaries
and still remains liable for approximately €29,000 under those factoring facilities.

In 2021 and 2022, one of the Company’s former European subsidiaries filed VAT returns incorrectly and, as a result, the tax
authorities assessed the Company €1,047,666 for unremitted VAT. The former subsidiary subsequently filed updated returns
correcting these errors and has received confirmation that €585,073 of the claim has been corrected with the remaining balance
expected to be corrected in the same manner by the tax authority. At the time the subsidiary was sold, the tax authorities records
indicated unpaid taxes of €462,593 due from the former subsidiary. During the time the former subsidiary was controlled by the
Company, the Company believed the outcome would be satisfactorily resolved with no amounts owing related to the error in the
VAT returns and accordingly no amount was recorded as a liability with respect to this matter.

7. Inventory

Fruit and

vegetables

($)

Balance, January 1, 2023 235,418
Purchases:

Continuing operations 13,010,778

Discontinued operations 10,666,274

Inventory acquired on purchase of NFG New Fruit Group (note 11) 389,931

Expensed as cost of sales:
Continuing operations (note 19)
Discontinued operations (note 23)

(10,568,094)
(12,529,839)

Balance, December 31, 2023 1,204,468
Purchases:
Continuing operations 20,091,297
Discontinued operations 3,393,893

Expensed as cost of sales:
Continuing operations (note 19)

(18,942,999)

Discontinued operations (note 23) (3,582,107)
Inventory disposed of in sale of subsidiaries (145,384)
Balance, December 31, 2024 2,019,168

Inventory at December 31, 2023 related to the sold subsidiaries totalled $333,598 (note 23).
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8.

10.

Grower advances

Grower advances at December 31, 2023 consisted entirely of a receivable from a related party (note 24). The Company was fully
reimbursed for these grower advances by the related party who settled the advances by returning convertible debentures of
$97,500, interest on the convertible debentures of $9,750 and unpaid accounts payable for services previously provided of
$437,690. Prior to settling the grower advances in May 2024, the Company realized a foreign exchange loss of $929 on the
revaluation of the grower advances.

December 31, December 31,

2024 2023

($) ($)

Advances expected to be recovered within the next twelve months (note 24) - 544,011
- 544,011

During the year ended December 31, 2023, the Company impaired $2,147,827 (note 23) of grower advances held by its former
subsidiary. This expense is shown in income (loss) from discontinued operations after tax on the consolidated statements of
comprehensive loss.

Derivative assets and liabilities

One of the Company’s European subsidiaries has established hedging facilities with a European financial services company in
order to hedge its exposure to fluctuations in the US dollar vs Euro exchange rate. The facility is for forward currency exchange
contracts up to a total maximum of US$2.8 million.

If exercised at December 31, 2024 the net forward currency exchange contracts would have allowed the Company to purchase
US dollars for less than by acquiring them on the spot market, and a derivative asset was recognized. The carrying value of the
derivative assets of $82,875 represents the difference between the cost to acquire US dollars on the spot market and through the
forward currency exchange contracts. The gains and losses on the valuation of these derivative assets at each period end in 2024
have been recorded as a net unrealized gain of $357,693 and is included in the consolidated statement of comprehensive loss.

If exercised at December 31, 2023 the net forward currency exchange contracts would have required the Company to purchase
US dollars for more than by acquiring them on the spot market, and a derivative liability was recognized. The carrying value of
the derivative liabilities of $400,653 at December 31, 2023 represents the difference between the cost to acquire US dollars on
the spot market and through the forward currency exchange contracts. The derivative liability at December 31, 2023 related to
the sold subsidiaries totalled $125,778.

During 2024 the Company’s European subsidiaries purchased US dollars utilizing their forward currency exchange facilities. The
difference between the cost to acquire the US dollars through the forward currency exchange contracts and the spot market at
the time of purchase has been recorded as a realized gain of $21,314 (2023 — loss of $131,361) in the consolidated statement of
comprehensive income and loss. Losses realized by the sold subsidiaries are included in loss from discontinued operations (note
23).

See note 30.

Investment securities

At December 31, 2024, the Company no longer held any shares of Xebra Brands Inc. At December 31, 2023 the Company held
583,355 shares valued at $8,750. 540,000 shares were sold in the first quarter of 2024 for a realized gain of $7,855 and 43,355
shares were sold in the third quarter for a realized loss of $337. At each period end the Company recorded an unrealized
revaluation gain or loss and revalued the carrying value of any shares owned to reflect their market value.
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11. Intangible assets

Intangible assets at December 31, 2024 and 2023 consists of the customer and supplier relationships acquired when the Company
purchased 100% of the outstanding shares of NFG New Fruit Group GmbH (“New Fruit Group”) in 2023. The amortization of
customer and supplier relationships is included in selling, general and administrative expenses on the consolidated statements of
comprehensive loss.

During 2023, intangible assets of $376,901 related to the purchase of BeeOrganic B.V. (“BeeOrganic”) in 2021 and the cost of
externally acquired and developed software in the amount of $156,214 were impaired and are included in loss from discontinued

operations in the consolidated statement of comprehensive loss.

Intangible assets

Customer
and supplier
lists Software Total Goodwill
($) ($) ($) ($)

Cost
Balance, January 1, 2023 495,739 118,355 614,094 -
Additions 826,001 19,552 845,553 898,828
Impairment (376,901) (156,214) (533,115) -
Foreign exchange - 18,307 18,307 -
At December 31, 2023 944,839 - 944,839 898,828
Accumulated amortization
Balance, January 1, 2023 (63,756) - (63,756) -
Amortization — continuing operations (165,200) - (165,200)
Amortization — discontinued operations (55,082) - (55,082) -
At December 31, 2023 (284,038) - (284,038) -
Net carrying value at December 31, 2023 660,801 - 660,801 898,828
Cost
Balance, January 1, 2024 944,839 - 944,839 898,828
At December 31, 2024 944,839 - 944,839 898,828
Accumulated amortization
Balance, January 1, 2024 (284,038) - (284,038) -
Amortization (165,200) - (165,200) -
At December 31, 2024 (449,238) - (449,238) -
Net carrying value at December 31, 2024 495,601 - 495,601 898,828

InJanuary 2023, the Company purchased 100% of the outstanding shares of New Fruit Group, a privately held German corporation
and a provider of organic fruits sold throughout Europe. Purchase consideration was made up of the payment of €250,000 in
cash, the issuance of 225,000 common shares of Organto, a promissory note payable of €146,446 and an earn-out to the former
owners of up to €650,000 based on pre-established growth targets to be attained over the next three years (notes 17 and 30).
The promissory note bears interest at 2% and is payable in 2025 and 2026. The promissory note was discounted at 12.9% based
on expected payment dates and recorded at its discounted value of $151,769 and is being accreted to face value over its term.
The common shares were issued in May 2023 and are subject to escrow provisions and will become freely tradable in equal
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amounts over the next five years. The common shares were recorded at a discount to their market value to reflect the trading
restrictions.

The allocation of the purchase price was as follows:

($)
Cash paid 361,450
Shares issued (225,000 common shares) 240,660
Promissory note (notes 14, 17 and 30) 151,769
Fair value of earn-out payments 148,502
Total consideration 902,381
Allocation of net assets acquired:
Cash 40,345
Accounts receivable 404,338
VAT receivable 14,461
Inventory (note 7) 389,931
Intangible assets 826,001
Goodwill 898,828
Accounts payable and accrued liabilities (710,048)
Bank loan (note 12) (689,075)
Deferred income tax liability (272,400)
902,381

The acquisition method of accounting was used to account for the acquisition of New Fruit Group. Under this method, the cost
of an acquisition is measured as the fair value of the assets given, equity instruments issued and liabilities incurred or assumed at
the date of acquisition. ldentifiable assets acquired and liabilities and contingent liabilities assumed in a business combination
are measured initially at their fair values at the acquisition date and the excess of the cost of acquisition over the fair value of
identifiable net assets acquired is recorded as goodwill.

The fair value of the identifiable intangible assets acquired (customer and supplier relationships) was $826,001 and goodwill was
$626,428 before the addition of $272,400 to account for the non tax deductibility of the intangible assets. Among the factors
contributing to the purchase price resulting in the recognition of goodwill in the acquisition of New Fruit Group are: the acquisition
of sales and product procurement talent; synergies from combining New Fruit Group’s operation with the Company’s operations;
and the potential to market these new products under the Company’s | AM Organic brand.

The results of operations of New Fruit Group are included in the consolidated financial statements of the Company from January
2, 2023, that date being the date on which the Company’s control of New Fruit Group commenced. The fair value of the expected
earn-out payments was calculated using the present value of the anticipated future payments, discounted at 28.3% and is
recorded in accounts payable and other long-term liabilities. The carrying value of the earn-out payments will be accreted over
the next three years or until fully paid. The fair value of the unearned earn-out payments is reassessed each period end with any
changes reported in other income or loss in the consolidated statement of comprehensive loss.

The reassessment done at December 31, 2024 resulted in an increase in the fair value of the unpaid earn-out payments and a loss
of $196,766 (note 21). The reassessment done at December 31, 2023 resulted in an increase in the fair value of the unpaid earn-

out payments and a loss of $46,021 (note 21).

Legal and consulting costs related to the acquisition of $42,187 have been charged to professional fees in selling, general and
administrative expenses (note 20) in the consolidated statement of comprehensive loss in the year ended December 31, 2023.
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12,

13.

14.

The intangible assets acquired in the New Fruit Group acquisition are not deductible for income tax purposes and deferred income
taxes of $272,400 were originally recognized and added to the goodwill carrying value. In 2024, to account for amortization of
intangible assets $109,000 was deducted from deferred income taxes payable and the Company recorded a recovery of deferred
income taxes of $109,000.

Impairment tests were performed at December 31, 2024 and December 31, 2023 for the New Fruit Group cash-generating
(“CGU”), and at December 31, 2023 for the BeeOrganic CGU. The Company estimated the recoverable amounts based on value-
in-use of each CGU. The Company recognized impairment losses, which are included in loss from discontinued operations, as
follows:

Year ended
December 31
2024 2023
($) ($)
BeeOrganic:

Customer list - 376,901
Software - 156,214
Impairment of goodwill and intangible assets (note 23) - 533,115
Bank loan

The Company assumed a bank loan with an Italian bank when it acquired New Fruit Group. The loan was a line of credit with a
maximum of €500,000 and bore interest at 3.3% per annum. In May 2023, the bank loan and accrued interest was repaid by
making a cash payment of €456,919.

Government loans and grants

The Company received proceeds of $40,000 in September 2020 and an additional $20,000 in December 2020 under the Canada
Emergency Business Account (“CEBA”) program. The loan was a 0% interest bearing loan with no principal payments required.
The loan could be repaid at any time and $20,000 of the loan would be forgiven if repaid in full before December 31, 2023. The
Company did not repay the loan and the loan began bearing interest at 5% per annum beginning January 19, 2024 and was
reclassified as a short-term loan.

December 31, December 31,

2024 2023
($) ($)

Current:
Canada CEBA loan - 60,000
Total government loans and grants - 60,000

The $60,000 CEBA loan was reclassified to short-term loans in 2024 (note 14).

Short-term loans

During the year ended December 31, 2023 the Company received US$325,000 and an additional US$30,000 during the year ended
December 31, 2024 from a director. These loans and were unsecured and bore interest at 12% per annum and were repaid in
April 2024.

During the year ended December 31, 2023 the Company received $33,000 from an officer in an interest-bearing loan. During the
year ended December 31, 2024 other shareholders provided US$289,143 and $1,494,800 in interest bearing loans of which
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15.

$292,336 was repaid. These loans are unsecured and bear interest at 12% per annum and have an initial term of one year, at
which time principal and interest becomes payable. Accrued interest on these loans is included in accounts payable and accrued
liabilities.

Part of the consideration paid to acquire New Fruit Group was the issuance of a promissory note by the Company to the former
shareholders of New Fruit Group. The promissory note bears interest at 2% and is for €158,956 with payments due in 2024 and
2025. The fair value of the promissory note was calculated by discounting the future payments and will be accreted to its face
value over its three-year term. The current portion of the promissory note is included in short-term loans.

A summary of the short-term loans is as follows:

($)
Balance, January 1, 2023 -
Proceeds 471,110
Foreign exchange (8,005)
Balance, December 31, 2023 463,105
Proceeds 2,064,085
Repayments (774,710)
Conversion of government grant to short-term loan (note 13) 60,000
Short-term portion of New Fruit Group promissory note (note 11) 19,043
Foreign exchange 42,221
Balance, December 31, 2024 1,873,745

Accrued interest on the interest bearing loans of $148,614 is included in accounts payable and accrued liabilities.

See note 30.

Leases

The Company’s sold subsidiaries began leasing warehouse facilities in January 2023 and office facilities in October 2023 and at
the commencement of each lease, the Company recognized a right-of-use asset and a lease liability. The office lease was with a
related party (note 24).

The right-of-use assets were measured at cost and were amortized on a straight-line basis over their lease term. The lease
liabilities were valued at their discounted net present value of the lease payments unpaid at that date using incremental borrowing
rates of 16.5% and 12%. Over the term of the leases, the liabilities would be increased for interest and reduced for payments
made. Upon the sale of the sold subsidiaries, the purchaser assumed the right-of-use assets and lease liabilities.

Under the terms of the office lease, the Company paid a security deposit of €23,300. This deposit was disposed of in the sale of
the sold subsidiaries (note 23).
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A summary of the right-of-use assets is as follows:

()

Balance at December 31, 2022 -
New leases entered into 993,805
Lease amortization expense:
Continuing operations -
Discontinued operations (168,431)
Foreign exchange
Continuing operations -
Discontinued operations 16,201

Balance at December 31, 2023 841,575

Lease amortization expense:
Continuing operations -
Discontinued operations (98,568)
Foreign exchange
Continuing operations -
Discontinued operations (10,430)
Right-of-use assets disposed of in sale of subsidiaries (note 23) (732,577)

Balance at December 31, 2024 -

A summary of the lease liability is as follows:

($)
Balance at December 31, 2022 -
New leases entered into 993,805
Principal portion of lease payments (145,624)
Foreign exchange 16,270
Balance at December 31, 2023 864,451
Principal portion of lease payments (100,266)
Foreign exchange 8,595
Lease liabilities disposed of in sale of subsidiaries (note 23) (772,780)

Balance at December 31, 2024 -

In October 2024 the Company’s European subsidiary began leasing office facilities. The lease has a term of 1 year with a monthly
cost of €3,333. Given the short-term nature of this lease, the Company has elected to not recognize a right-of-use asset and
associated lease liability and will instead expense the lease payments as incurred.

16. Convertible debentures

December 2022 series

In December 2020 the Company completed a private placement of convertible debentures with a total face value of $3,356,850.
The debentures were unsecured and had a term of two years and bore interest at 8% annually, payable in arrears beginning one
year after their date of issuance.

The debentures were convertible into shares of the Company at $3 per share and interest was not convertible. The holder could
convert all or part of the debentures at any time and the Company could prepay all or part of the debentures at any time. The

-20-



Organto Foods Inc.

Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2024 and 2023
(Expressed in Canadian Dollars)

Company had the right to force conversion of the debentures any time after April 29, 2021 if the closing price of the Company’s
shares exceeded $4.50 or more for ten consecutive trading days.

Debentures with a face value of $522,000 were converted in 2021 resulting in the issuance of 173,400 common shares and
debentures with a face value of $41,000 were prepaid in 2022.

On their maturity date of December 29, 2022, $1,655,850 were repaid by issuing new convertible debentures (“December 2024
series A” below). The remaining $1,138,000 of debentures were repaid in cash in January 2023.

January 2023 series

In January 2021 the Company completed a private placement of convertible debentures with a total face value of $310,000. The
debentures were unsecured and had a term of two years and bore interest at 8% annually, payable in arrears beginning one year
after their date of issuance.

The debentures were convertible into shares of Organto at $3.00 per share and interest was not convertible. The holder could
convert all or part of the debentures at any time and the Company could prepay all or part of the debentures at any time. The
Company had the right to force conversion of the debentures any time after May 5, 2021 if the closing price of the Company’s
shares exceeded $4.50 or more for ten consecutive trading days.

These debentures were repaid in cash in January 2023.

December 2024 series A

In December 2022 the Company issued convertible debentures with a total face value of $1,655,850. The December 2024
debentures are unsecured and had a term of two years and bear interest at 10% annually, payable in arrears beginning one year
after their date of issuance.

The debentures are convertible into shares of Organto at $3.00 per share and interest is not convertible. The holder may convert
all or part of the debentures at any time. If, at any time after April 29, 2023, the closing price of the Company’s shares exceeds
$4.50 or more for ten consecutive trading days, the Company has the right to force conversion of the debentures.

The issuance of this series of debentures was considered an extinguishment of the December 2022 series of debentures. As such,
the fair value of both the debt component and the equity component of the debentures was calculated and the excess over face
value, together with transaction costs of 566,894 was recorded as a loss on extinguishment of the December 2022 debentures of
$96,467 for the year ended December 31, 2022.

The Company initially recorded $1,483,600 as the fair value of the debt component of the debentures, and $201,823 as the fair
value of the equity component of the debentures. The debt component of the debentures was being accreted to the face value
of the loan over the two-year term.

The Company did not pay the interest due in December 2023 or December 2024 and has entered into discussions with the holders
of these debentures to partially convert the debentures into common shares and restructure the maturity and future interest
payment dates (note 30). As a result, this series of debentures is classified as short-term and have been accreted to their face
value with the increase reported in interest expense and accretion.

In May 2024, $97,500 of these debentures were settled against grower advances receivable with a related party (note 8).

December 2024 series B

In March 2023 the Company completed an offering of convertible debentures with a total face value of $500,000. The debentures
are unsecured and have a term expiring on December 29, 2024, the same expiry date as the December 2024 series A of
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debentures. The series B debentures bear interest at 10% annually, payable in arrears beginning one year after their date of
issuance.

The debentures are convertible into shares of Organto at $3.00 per share and interest is not convertible. The holder may convert
all or part of the debentures at any time. [f, at any time after July 29, 2023, the closing price of the Company’s shares exceeds
$4.50 or more for ten consecutive trading days, the Company has the right to force conversion of the debentures.

The Company initially recorded $465,000 as the fair value of the debt component of the debentures, with the residual amount of
$35,000 allocated to the equity component of the debentures. The debt component of the debentures was being accreted to
the face value of the loan over the twenty-one month term. A total of $30,000 in transaction costs was allocated to the liability
and the equity components of the debentures.

The Company did not pay the interest due in March 2024 and has entered into discussions with the holders of these debentures
to partially convert the debentures into common shares and restructure the maturity and future interest payment dates (note
30). As a result, this series of debentures is classified as short-term and have been accreted to their face value with the increase
reported in interest expense and accretion.

February 2025 series

In February 2023 the Company completed an offering of convertible debentures with a total face value of $295,000. The
debentures are unsecured and have a term of two years and bear interest at 10% annually, payable in arrears beginning one year
after their date of issuance.

The debentures are convertible into shares of Organto at $3.00 per share and interest is not convertible. The holder may convert
all or part of the debentures at any time. If, at any time after June 28, 2023, the closing price of the Company’s shares exceeds
$4.50 or more for ten consecutive trading days, the Company has the right to force conversion of the debentures.

The Company recorded $271,105 as the fair value of the debt component of the debentures, with the residual amount of $23,895
allocated to the equity component of the debentures. The debt component of the debentures is being accreted to the face value
of the loan over the two-year term.

Transaction costs totaled $21,417 and included $17,700 in cash and 5,900 warrants with each warrant entitling the holder to
purchase one common share at a price of $3.00 for a period of two years. These finder warrants had a total fair value of $3,717
determined using the Black-Scholes Option Pricing Model (note 18(e)). These transaction costs were allocated to the liability and
the equity components of the debentures.

The Company did not pay the interest due in February 2024 and has entered discussions with the holders of these debentures to
partially convert the debentures into common shares and restructure the maturity and future interest payment dates (note 30).
As a result, this series of debentures is classified as short-term and have been accreted to their face value with the increase
reported in interest expense and accretion.

March 2025 series

In March 2023 the Company completed an offering of convertible debentures with a total face value of $238,000. The debentures
are unsecured and have a term of two years and bear interest at 10% annually, payable in arrears beginning one year after their
date of issuance.

The debentures are convertible into shares of Organto at $3.00 per share and interest is not convertible. The holder may convert

all or part of the debentures at any time. [f, at any time after July 28, 2023, the closing price of the Company’s shares exceeds
$4.50 or more for ten consecutive trading days, the Company has the right to force conversion of the debentures.
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The Company recorded $218,960 as the fair value of the debt component of the debentures, with the residual amount of $19,040
allocated to the equity component of the debentures. The debt component of the debentures is being accreted to the face value
of the loan over the two-year term.

Transaction costs totaled $16,708 and included $14,280 in cash and 4,760 warrants with each warrant entitling the holder to
purchase one common share at a price of $3.00 for a period of two years. These finder warrants had a total fair value of $2,428
determined using the Black-Scholes Option Pricing Model (note 18(e)). These transaction costs were allocated to the liability and
the equity components of the debentures.

The Company did not pay the interest due in March 2024 and has entered into discussions with the holders of these debentures
to partially convert the debentures into common shares and restructure the maturity and future interest payment dates (note
30). As a result, this series of debentures is classified as short-term and have been accreted to their face value with the increase
reported in interest expense and accretion.

November 2026 series

In November 2021 the Company completed an offering of convertible debentures with a total face value of $8,050,000. The
debentures are unsecured and have a term of five years and bear interest at 8% annually, payable in arrears beginning one year
after their date of issuance.

The debentures are convertible into shares of Organto at $5.00 per share and interest is not convertible. The holder may convert
all or part of the debentures at any time after November 30, 2023. If, at any time after November 30, 2023, the 20-day volume
weighted average trading price of the Company’s shares on the TSXV exceeds $6.25, the Company has the right to force conversion
of the debentures. The Company may repay all or a portion of the convertible debentures by issuing common shares worth $1,053
based on their current market price for each $1,000 face value of convertible debentures. The Company may also pay all or a
portion of the interest payable by issuing common shares to the debenture trustee who shall sell the common shares and use the
proceeds to pay the interest due to debenture holders.

The Company initially recorded $6,278,676 as the fair value of the debt component of the debentures, with the residual amount
of $1,771,324 allocated to the equity component of the debentures. The debt component of the debentures was being accreted
to the face value of the loan over the five-year term.

Transaction costs of $956,627 were paid in cash including $126,084 in finder’s fees. Finder’s fees totaled $483,000 and included
96,600 warrants with each warrant entitling the holder to purchase one common share at a price of $5.00 for a period of two
years. A total of $1,215,515 in transaction costs was allocated to the liability and the equity components of the debentures.

The Company did not pay the interest due in November 2023 or November 2024 and has entered into discussions with the holders
of these debentures to partially convert the debentures into common shares and restructure the maturity and future interest
payment dates (note 30). As a result, this series of debentures is classified as short-term and were accreted to their face value in
2023 with the increase reported in interest expense and accretion.
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17.

A summary of the convertible debentures is as follows:

($)
Balance at January 1, 2023 8,679,342
Issued for cash 1,033,000
Allocated to equity component (77,935)
Transaction costs allocated to debt component (62,953)
Accretion 2,527,110
Repaid in cash (1,448,000)
Balance at December 31, 2023 10,650,564
Settled against grower advances (97,500)
Accretion 88,286
Balance at December 31, 2024 10,641,350

December 31, December 31,

2024 2023
($) ($)

Convertible debentures by maturity:
Debentures subject to restructuring 10,641,350 10,167,674
Maturing in more than one year - 482,890

10,641,350 10,650,564

Accrued interest on all outstanding debentures totals $1,851,628 and is recorded in accounts payable and accrued liabilities at
December 31, 2024 (December 31, 2023 - $949,219).

See note 30.

Other liabilities

Other liabilities is comprised of:
December 31, December 31,

2024 2023

($) ($)

Earnouts payable — long-term portion (notes 11 and 30) 388,088 178,389
Promissory note — long-term portion (notes 11 and 30) 172,505 167,452
560,593 345,841

As part of the consideration paid for the acquisition of New Fruit Group, the Company entered into an agreement with the former
managers who continue to manage New Fruit Group whereby if certain growth targets are achieved in the three years after
acquisition, up to €650,000 could be payable. The fair value of the earnout liability was calculated by discounting the expected
future payments and will be accreted to their face value over their term or until fully paid. The earnout earned in 2023 totalled
€39,179 and was paid in 2024. The estimated 2024 earnout is $30,096 and is recorded in accounts payable and accrued liabilities.
The balance of the earnout expected to be paid is recorded as a long-term liability. The long-term portion of the earnout liability
will be accreted to the amounts expected to be paid over the next year.

Part of the consideration paid to acquire New Fruit Group was the issuance of a promissory note by the Company to the former
shareholders of New Fruit Group. The promissory note bears interest at 2% and is for €146,447 with payments due in 2025 and
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2026. The fair value of the promissory note was calculated by discounting the future payments at 28.3% per annum and is being
accreted to its face value over its three-year term.

18. Share capital

On September 29, 2023 the Company consolidated its shares on a one for ten basis. All references to the number of shares, share
options and warrants herein have been restated to show their consolidated amounts.

(a)

(b)

Common shares

The Company is authorized to issue an unlimited number of common shares without par value. At December 31, 2024 the
Company had 34,318,382 common shares issued and outstanding. At December 31, 2023 the Company had 28,568,382
common shares issued and outstanding.

In February 2023 the Company issued 100,000 common shares on the exercise of stock options.

In May 2023 the Company issued 225,000 common shares as part of the consideration paid to acquire 100% of New Fruit
Group (note 11). These common shares are subject to escrow provisions and will become freely tradable in equal amounts
over the next three years.

In July 2023 the Company issued 20,000 common shares on the exercise of restricted share units.

In April 2024 the Company completed a private placement of 5,750,000 common shares at a price of $0.10 per share for
proceeds of $575,000 with one director of the Company having purchased 5,150,000 common shares. No finder’s fees were
paid and the common shares were subject to a four month hold period that expired in August 2024. The proceeds were used
to repay several of the short-term loans and for working capital.

Shares to be issued

During the year ended December 31, 2024 the Company received $1,545,505 in advance of a private placement planned for
early 2025. See note 30.

The Company has also granted share bonuses to senior management issuable upon certain milestones being met in 2025. If
all milestones are met, common shares worth $575,400 will be issued. The full amount of $575,400 has been accrued and
expensed as stock based compensation in the current year’s consolidated statement of comprehensive loss. Any shares
issued will be subject to a four month hold period.

Share options

The Company has adopted a rolling stock option plan whereby the Board of Directors, may from time to time, grant options
to directors, officers, employees or non-employee service providers to a maximum of 10% of the outstanding common shares
of the Company at any point in time, less any stock options already reserved for issuance under the stock option plans of the
Company or granted under any other employee incentive purchase plan that the Company may adopt. Options granted must
be exercised no later than five years from date of grant or such lesser period as determined by the Company’s Board of
Directors.

No options were granted in 2024 and 165,000 options were granted in 2023 with a fair value of $99,845. The Company

recorded a stock-based compensation expense relating to options that vested or that expired or were forfeited in 2024 of
$198,489 (2023 - $430,282).
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A summary of the Company’s stock options is as follows:

Total options Exercisable options
Weighted Weighted
Total average Exercisable average
options exercise price options exercise price
($) (s)
Balance, January 1, 2023 1,993,500 2.03 1,407,500 1.71
Granted 165,000 1.12 33,000 1.17
Vested - - 246,100 2.60
Exercised (100,000) 0.70 (100,000) 0.70
Forfeited (35,300) 2.12 - -
Expired (336,200) 1.43 (336,200) 1.43
Balance at December 31, 2023 1,687,000 2.15 1,250,400 2.03
Vested - - 189,100 2.44
Forfeited (269,000) 2.01 (181,500) 1.65
Expired (353,000) 1.61 (353,000) 1.61
Balance at December 31, 2024 1,065,000 2.35 905,000 2.36

No options were exercised in 2024 and the average share price during 2023 on the dates when options were exercised was
$1.15.

A summary of the Company’s share options outstanding and exercisable at December 31, 2024 is as follows:

Number of Number of

Exercise price Average options options
($) years to expiry outstanding exercisable
0.50 3.82 25,000 10,000
0.70 0.31 40,000 40,000
1.00 0.69 215,000 215,000
1.35 3.42 100,000 40,000
1.80 0.92 30,000 30,000
1.90 3.23 30,000 12,000
2.10 2.97 130,000 130,000
2.65 0.98 70,000 70,000
2.85 1.08 30,000 30,000
3.00 1.96 35,000 28,000
3.70 1.90 330,000 270,000
4.20 1.15 30,000 30,000
1.82 1,065,000 905,000

The Company recognizes stock-based compensation over the vesting period of the underlying options using the Black-Scholes
Option Pricing Model for those options with set vesting dates and the Binomial Method for those options which vest based
on market conditions. Option pricing methods require the input of highly subjective assumptions including expected price
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and therefore the existing
models do not necessarily provide a reliable single measure of the fair value of the Company’s stock options granted and/or
vested during the period. The fair value of the options granted in 2023 was calculated using the Black-Scholes Option Pricing
Model with the following inputs: expected price volatilities of 104-110%, risk free interest rates of 2.88-4.04%, expected lives
of 5 years and no dividend yield.
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(d) Restricted share units

The Company has adopted a restricted share unit (“RSU”) plan to issue RSUs whereby the total aggregate RSUs and stock
options outstanding may be up to 10% of its issued capital at the time of an applicable option grant. Under the RSU plan, the
Company’s Board of Directors may from time to time, grant RSUs to directors, officers, employees or consultants. The vesting
terms of an RSU are at the discretion of the Board of Directors. The option to settle the RSUs in cash or in shares is also at
the option of the Board of Directors.

A summary of the Company’s RSUs is as follows:

Total RSUs Exercisable RSUs

Market Market

Total price on Exercisable price on

RSUs grant RSUs grant

($) ($)
Balance, January 1, 2023 377,500 2.18 182,500 1.71
Granted 50,000 0.90 - 0.90
Vested - - 130,000 2.00
Exercised (20,000) 2.45 (20,000) 2.45
Balance at December 31, 2023 407,500 2.15 292,500 2.31
Vested - - 102,500 1.50
Expired (227,500) 2.55 (227,500) 2.55
Balance at December 31, 2024 180,000 1.33 167,500 1.37

No RSUs were granted and 227,500 RSUs expired unexercised in 2024. In June 2023 the Company granted 50,000 RSUs which
will vest 50% in one year and 25% each six months thereafter. The fair value of each RSU is determined using the closing
price of the common shares of the Company on the date of grant. The Company recorded a stock-based compensation
expense in 2024 for vested RSUs of $57,760 (2023 - $226,841).

At December 31, 2024 a total of 180,000 RSUs were outstanding, of which 167,500 had vested. No vested RSUs were issued
or exercised in 2024. 20,000 RSUs were exercised in July 2023 when the market price was $0.65 resulting in the issuance of
20,000 common shares.

Warrants

In December 2022 the Company issued 18,428 warrants in connection with the convertible debentures issued in December
2022. These warrants are exercisable for a period of two years at an exercise price of $3.00 per share. The fair value of these
warrants of $11,610 was calculated using the Black-Scholes Option Pricing Model with the following inputs: expected price
volatility of 109%, risk free interest rate of 4.03%, expected life of 2 years and no dividend yield. The value of these warrants
was classified as a transaction cost for the debentures and is recorded in the current period’s loss on extinguishment of
debentures (note 16).

The Company issued 10,660 warrants in connection with the convertible debentures issued in February and March 2023.
These warrants are exercisable for a period of two years at an exercise price of $3.00 per share. The fair value of these
warrants of $6,145 was calculated using the Black-Scholes Option Pricing Model with the following inputs: expected price
volatility of 109%, risk free interest rate of 4.03%, expected life of 2 years and no dividend yield. The value of these warrants
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(f)

was classified as a transaction cost for the debentures and is recorded as an offset to the convertible debentures balance and
will be amortized over the expected terms of the debentures (note 16).

Warrants outstanding and exercisable at December 31, 2024 are as follows:

Exercise
Average Number price Expiry
Grant date years to expiry of warrants ($) Date
February 2023 0.15 5,900 3.00 February 2025
March 2023 0.22 4,760 3.00 March 2025
0.18 10,660 3.00
The continuity of the Company’s warrants is as follows:
Weighted average
Number of exercise price
warrants ($)
Balance at January 1, 2023 121,228 4.59
Issued 10,660 3.00
Expired (102,800) 4.88
Balance at December 31, 2023 29,088 3.00
Expired (18,428) 3.00
Balance at December 31, 2024 10,660 3.00
Reserves
Options Other Cumulative
and RSUs Warrants reserves translation Total
($) ($) ($) ($) ($)
Balance, January 1, 2023 3,632,585 746,735 2,601,095 414,573 7,394,988
Stock-based compensation 657,123 - - - 657,123
Exercise of stock options (49,000) - - - (49,000)
Exercise of restricted share units (49,000) - - - (49,000)
Issue of convertible debentures - - 72,764 - 72,764
Fair value of warrants issued - 6,145 - - 6,145
Accumulated comprehensive loss - - - (555) (555)
Balance at December 31, 2023 4,191,708 752,880 2,673,859 414,018 8,032,465
Stock-based compensation 256,249 - - - 256,249
Accumulated comprehensive income - - - 642,813 642,813
Balance at December 31, 2024 4,447,957 752,880 2,673,859 1,056,831 8,931,527
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19. Cost of sales

Produce purchases (note 7)
Freight out
Packaging and other

Year ended
December 31
2024 2023

($) ()

18,834,944 12,529,839
36,669 46,173
71,386 119,484

18,942,999 12,695,496

20. Selling, general and administration expenses

Administration and office
Professional fees
Amortization (note 11)

Bad debt expense (recovery)

Year ended
December 31

2024 2023
($) ($)
778,131 407,215
648,227 707,952
165,200 165,200
(57,639) 58,715

1,533,919 1,339,082

21. Other income (loss)

Year ended
December 31
2024 2023
($) ($)
Increase in fair value of earn-out liability (note 11) (196,766) (46,021)
Loss on settlement of accounts payable (51,675) -
(248,441) (46,021)

22. Gain on dissolution of subsidiary

In April 2024 the Company wound down and dissolved its subsidiary in Argentina which had been inactive since 2018. This
subsidiary had an insignificant amount of assets and liabilities, all of which were written off. The Company did not receive any
proceeds or pay any amounts to dissolve the subsidiary. The gain realized on the dissolution is as follows:

Year ended
December 31
2024 2023
($) ($)
Assets written off (17,928) -
Accrued liabilities written off 7,546 -
Historical foreign exchange gains realized on dissolution 377,322 -
Gain on dissolution of subsidiary 366,940 -
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23. Income (loss) from discontinued operations

In June 2024 the Company completed the sale of three of its wholly owned Dutch operating subsidiaries: Organto Europe BV,
Fresh Organic Choice BV; and BeeOrganic BV. The independent third-party purchaser acquired 100% of the outstanding shares
of each the sold subsidiaries for Euro 1 and assumed all of the sold subsidiaries' assets and liabilities, which represented a net
liability position of $3,696,482. The sold subsidiaries had historically been key sales contributors, but experienced significant
declines prior to their sale due to a combination of inadequate working capital to finance operations and lost business due to
competitive pressures. An independent financial advisory firm was engaged to complete an independent valuation and fairness
opinion for the proposed transaction. The valuation methodology valued each of the three sold subsidiaries on a stand-alone basis
and not as a group, using two valuation methods (the discounted cash flow method and the guideline public company method)
and then ultimately determined a value range for each business based on a weighting of these two methods. The valuation
concluded that the assumption of all liabilities of the sold subsidiaries by the purchaser represented fair proceeds to the Company.

Year ended
December 31
2024 2023
($) ($)
Proceeds 1 -
Assets disposed of (1,978,950) -
Liabilities assumed by purchaser 5,675,432 -
Legal and other transaction costs (125,000) -
Historical foreign exchange losses realized on sale (1,008,188) -
Gain on sale of Dutch operating subsidiaries 2,563,295 -

The historical foreign exchange losses realized on the sale of the Dutch operating subsidiaries of $1,008,188 are foreign currency
translation gains and losses which were recorded in accumulated other comprehensive income in previous years.

As a result of the sale of the Dutch operating subsidiaries, all revenue and expenses, as well as any gains and losses relating to the
operations of the sold subsidiaries have been eliminated from the Company’s continuing operations and are instead shown as a
single line item in the consolidated statements of comprehensive loss. Comparative prior year amounts have been restated to
conform with this presentation. Cash flows relating to the operations of the sold subsidiaries have also been separated from cash
flows relating to the Company’s current operations and comparative prior year amounts have been restated to conform with the
current presentation in the consolidated statement of cash flows.
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Year ended
December 31

2024 2023

($) ($)

Sales 3,592,880 13,682,151
Cost of sales (note 7) (3,582,107) (12,524,749)
Gross profit 10,773 1,157,402
Selling, general and administration expenses (515,270)  (2,025,962)
Management fees (60,140) (462,388)
Labour costs and benefits (747,381)  (3,079,532)
(1,312,018)  (4,410,480)
Interest expense (108,068) (445,174)
Other - (88,884)
Realized loss on derivative assets (51,303) (101,005)
Unrealized gain (loss) on revaluation of derivative liabilities 98,661 (165,399)
Gain on settlement of debt - 22,855
Impairment of intangible assets and goodwill (note 11) - (533,115)
Impairment of grower advances (note 8) - (2,147,827)
Recovery of deferred income tax - 64,800
Foreign exchange gain (loss) (13,615) 4,900

Gain on sale of subsidiaries 2,563,295 -
Income (loss) from discontinued operations 1,176,952 (7,799,329)

24. Related party transactions

(a) Directors and key management personnel compensation:

Year ended
December 31
2024 2023
($) (s)
Salaries, consulting and management fees
- continuing operations 290,045 274,067
- discontinued operations 118,893 646,884
Bonus
- continuing operations 246,600 -
Stock based compensation — share bonus
- continuing operations 575,400 -
Stock based compensation — options and RSUs
- continuing operations 201,359 565,459

1,432,297 1,486,410

Bonuses to members of the senior management team have been accrued in 2024 and are proposed to be paid upon the
completion of certain milestones in 2025. The bonuses will be paid partly in cash and partly in shares with the cash portion
only to be paid once adequate cash balances have been achieved. Amounts payable are recorded in accounts payable and
accrued liabilities.
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Key management personnel were not paid post-employment benefits, termination benefits or other long-term benefits
during the years ended December 31, 2024 and 2023.

(b) Transactions with related parties:

Year ended
December 31
2024 2023
($) ($)
Administrative services
- discontinued operations 113,503 641,415
Office lease payments (note 15)
- discontinued operations 77,214 46,841

(c) Outstanding balances payable (receivable):
December 31, December 31,

2024 2023

($) ($)

Salaries, consulting and management fees 337,076 310,147
Interest on short term loans and convertible debentures 74,632 46,695
Administration services - 117,345
Expense reimbursements 41,739 25,357
Convertible debentures 351,950 466,950
Security deposit on office lease (note 15) - 34,100
Advances to suppliers (note 8) - (544,011)

A director of the Company subscribed for $515,000 of the common shares issued in the April 2024 private placement (note 18
(a)). Proceeds from this private placement were used to repay $482,374 of short-term loans payable to this director plus accrued
interest of $32,732.

25. Supplemental cash flow information

Year ended
December 31
2024 2023
($) ($)
Items not involving cash:
Amortization 165,200 165,200
Bad debt expense - 58,715
Stock-based compensation 831,649 657,123
Interest expense and accretion 1,239,958 3,466,892
Foreign currency translation 37,007 (17,065)
Other loss 248,441 46,025
Realized loss (gain) on sale of investment securities (7,518) 818
Unrealized loss on revaluation of investment securities (985) 80,875
Unrealized loss (gain) on revaluation of derivatives (357,693) 278,192
Gain on dissolution of subsidiary (366,940) -
Recovery of deferred income tax (109,000) -

1,680,119 4,736,775
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26.

Year ended

December 31
2024 2023
($) ($)

Changes in non-cash working capital:

Receivables (1,001,990) (742,547)
Inventories (1,148,297) (480,939)
Grower advances - 85,945
Prepaid expenses (99,478) (73,611)
Accounts payable and accrued liabilities 2,396,857 596,563

147,092 (614,589)

Non-cash investing and financing activities includes the following:
Common shares issued:
as part of New Fruit Group acquisition - 240,660

Segmented information

The Company has one reportable business segment, being the sourcing, logistics, packaging, distribution and marketing of organic
and specialty food products in Europe.

In the year ended December 31, 2024, 90% of the Company’s sales were to 3 customers with each customer accounting for at
least 5% of total sales. In the year ended December 31, 2023, 78% of the Company’s sales were to 3 customers with each customer
accounting for at least 5% of total sales. In both years, these 3 customers act as intermediaries who then sell to retailers who
have contracted with the Company.

In the year ended December 31, 2024, 92% of the Company’s purchases were from 5 suppliers with each supplier accounting for
at least 5% of total purchases. In the year ended December 31, 2023, 82% of the Company’s purchases were from 5 suppliers
with each supplier accounting for at least 5% of total purchases.

Information by geographical areas is as follows:
December 31, December 31,

2024 2023
($) ($)

Non-current assets
Netherlands - 875,675
Germany 1,394,429 1,559,629
1,394,429 2,435,304
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27. Commitments

28.

At December 31, 2024 the Company had entered into agreements which call for minimum payments as follows:

Between
Within 1year 1and5years After5 years Total
($) ($) ($) ($)
Management fees 154,750 - - 154,750
Labour and benefits 85,909 - - 85,909
Property lease 29,997 - - 29,997
Forward currency exchange contracts 2,799,562 - - 2,799,562
3,070,218 - - 3,070,218

The Company has a hedging facility with a European financial services company in order to hedge its exposure to fluctuations in
the US dollar vs Euro exchange rate. The facility is for forward exchange contracts, up to a maximum of US$2.8 million in open
contracts.

Financial risk and capital management

The Company’s financial instruments are exposed to certain financial risks. The risk exposures and the impact on the Company's
financial instruments at December 31, 2024 are summarized below. The Board of Directors reviews with management the
principal risks affecting the Company and the systems that have been put in place to manage these risks.

(a)

(c)

Credit risk

Credit risk is the risk that the Company will incur a loss due to a customer or third party failing to discharge their obligation
due to the Company. The Company’s primary exposure to credit risk is in its cash accounts and accounts receivable. Credit
risk associated with accounts receivable is considered moderate.

The credit risk exposure on cash is limited to their carrying amounts at the date of the statement of financial position. Cash
is held as cash deposits with creditworthy chartered banks in Canada, Europe and Mexico.

Liquidity risk

Liquidity risk arises from the Company’s general and capital financing needs. The Company manages liquidity risk by
attempting to maintain sufficient cash balances. Liquidity requirements are managed based on expected cash flows to ensure
that there is sufficient capital in order to meet short term obligations. As at December 31, 2024, the Company had a working
capital deficiency of $14,584,830 (December 31, 2023 — $16,258,529). Liquidity risk is assessed as high.

To date, the Company has been able to address any shortfalls in meeting its short term financial demands by turning to equity
and debt markets to raise the funding necessary to continue operations. The Company will continue to rely on equity or debt
financing until it is able to realize consistent profitable operating results. See note 1 for the going concern discussion.

Market risks — interest rate

The Company is exposed to interest rate risk when securing new short-term loans which are based on then current market
rates which can fluctuate.
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(d) Currency risks
The Company is exposed to currency risk as part of its hedging facility under which the Company has entered into forward
currency exchange contracts. At December 31, 2024 the Company had entered into contracts to purchase $2,000,000 US
dollars by November 2025 at rates between 1.0619 and 1.0709 EUR per USD.

Sensitivity analysis

A 1% change in interest rates is not expected to have a material effect on the Company’s profit or loss and equity.

As the Company’s presentation currency is the Canadian Dollar, where foreign currency transactions such as the US Dollar,
European Euro, Mexican Peso and Guatemalan Quetzal are converted into Canadian Dollars, changes in exchange rates between
these currencies may have an effect on the Company’s profit or loss and equity. A +/- 10% change in the exchange rate between
those currencies and the Canadian Dollar can affect net loss by approximately $16,200.

Capital management

The Company’s objectives when managing capital are to ensure an optimal capital structure is maintained to reduce overall cost
of capital and allow the Company flexibility to respond to changes in its working capital requirements.

In the management of capital, the Company includes the components of shareholders’ equity, net of cash.

The Company manages the capital structure and makes adjustments to it in light of changes in economic conditions and the risk
characteristics of the underlying assets. To maintain or adjust the capital structure, the Company may attempt to issue new shares,
acquire or dispose of assets or adjust the amount of cash and investments.

In order to facilitate the management of its capital requirements, the Company monitors working capital and cash flows regularly.
There have been no changes to the Company’s capital management policies and procedures since the end of the most recent
fiscal year.

Fair value

The Company has determined the estimated fair values of its financial instruments based upon appropriate valuation
methodologies.

IFRS 7, Financial Instruments: Disclosure establishes a fair value hierarchy that prioritizes the input to valuation techniques used
to measure fair value as follows:

e Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities;

e Level 2 —inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly
(i.e., as prices) or indirectly (i.e., derived from prices); and

e Level 3 —inputs for the asset or liability that are not based on observable market data (unobservable inputs).

The fair value of the Company’s financial instruments were determined based upon appropriate valuation methodologies as
follows:
e the fair value of cash and restricted cash is based on level 1 inputs and approximates its carrying value due to the
immediate or short-term maturity of these financial instruments;
e the fair value of the Company’s investment securities is based on level 1 and level 2 inputs, calculated using volatility, for
lack of marketability;
e the fair value of the liability component of the Company’s convertible debentures at inception was based on level 2 inputs;
o the fair value of the earnout liability is based on level 3 inputs and a 10% change in the input assumptions would not result
in any material change to the value of the liability; and
o the fair values of the lease obligations at inception were based on level 2 inputs.
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29. Income taxes

The provision for income taxes reported differs from the amount computed by applying the applicable Canadian federal and
provincial income tax rates to the loss before tax provision due to the following:

Year ended
December 31,
2024 2023@
($) ($)
Loss from continuing operations before tax (3,259,144) (5,627,894)
Statutory tax rate 27% 27%
Income taxes (recovery) computed at statutory rates (880,000) (1,519,500)
Foreign tax differences, rate changes, foreign exchange and other 2,339,000 2,592,700
Losses realized on disposal of subsidiaries (5,475,000) -
Expiry of non-capital losses carried forward 30,100 9,900
Non-deductible items (77,200) 963,700
Share issue costs (33,400) (30,800)
Disposed of in sale and dissolution of subsidiaries (2,645,200) -
Change in valuation allowance of deferred taxes 6,850,700 (2,016,000)
Recovery of deferred income taxes 109,000 -

) The comparative figures have been restated to conform with the current year’s presentation (notes 2(c) and 23)

The Company has deductible temporary differences for which deferred tax assets have not been recognized due to the
uncertainty of their recovery. The significant components of unrecognized deferred income tax assets and liabilities at December

31, 2024 and 2023 are as follows:
December 31, December 31,

2024 2023

($) ($)

Net operating losses carried forward 10,770,800 3,798,700
Share issue costs 31,200 54,300
Equipment, investment securities and other 2,296,000 2,394,300
13,098,000 6,247,300

Tax benefits not recognized (13,098,000) (6,247,300)
Deferred tax liability related to intangible assets (163,400) (272,400)
(163,400) (272,400)

The Company has non-capital losses in the tax jurisdictions in which it operates:
December 31,

2024

($)

Canada - expires between 2036 and 2043 37,757,700
Germany — no expiry, limits on annual use 1,322,200
Italy — no expiry, limits on annual use 296,200
Mexico - expires between 2028 and 2033 199,600
39,575,700
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30. Subsequent events

Private placement

In April 2025 the Company completed a private placement of 53,099,910 common shares at a price of $0.10 per share for proceeds
of $5,309,991 which includes the share subscriptions of $1,545,505 received in 2024. 2,369,680 common shares were also issued
to settle finder’s fees of $236,968 and $18,600 was paid in cash to finders. The common shares are subject to a four month hold
period that expires in August 2025. The proceeds were used for working capital.

Short-term loans

In April 2025 the Company settled $1,966,906 short-term loans and accrued interest by issuing 19,669,050 common shares. The
common shares are subject to a four month hold period that expires in August 2025.

Shares for debt settlements

In April 2025 the Company settled $56,394 of accounts payable by issuing 563,940 common shares. The common shares are
subject to a four month hold period that expires in August 2025.

Convertible debentures

In March 2025 the Company was approached by an arms-length private corporation who had purchased over 67% of the
$8,050,000 November 2026 series of convertible debentures. An agreement in principle was reached whereby the outstanding
principal and interest amount under the debentures will be settled through the issuance of common shares at an issue price of
$0.20 per share resulting in up to 40.25 million shares being issued. These shares will be subject to a contractual restriction on
transfer whereby they will be restricted from trading for a period of 18 months from their date of issue, following which they
would be released as to 25% per quarter, such that all these shares will be freely tradable after 30 months from their issuance.
Formal corporate, regulatory and securityholder approvals are currently being sought.

In April 2025 the Company reached an agreement with the holders of $2,543,350 of the December 2024 series A, December 2024
series B, February 2025 and March 2025 series of convertible debentures under which the holders received 1,695,568 common
shares as full payment of the interest due but not paid one the first and second anniversaries of the debentures of $508,670. The
common shares are subject to a four month hold period that expires in August 2025. The maturity dates have been extended by
one year in respect of 50% of the principal amount and by two years in respect of the remaining 50% of the principal amount and
the conversion and acceleration prices have been changed from $3.00 and $4.50 to $0.60 and $0.90 respectively. The interest
and principal amounts on the remaining $48,000 of December 2024 series A and March 2025 series of convertible debentures
will be repaid in cash in 2025.

Hedging facility

In the first quarter of 2025 the Company's European subsidiary entered into US$23.7 million of forward exchange contracts which
expire between June 2025 and March 2026. The subsidiary was required to deposit €413,875 in order to provide collateral to
maintain margin requirements. The deposit will be returned on a pro-rata basis when drawing down the contracts.

NFG Promissory Note Settlement

In March 2025 the Company reached an agreement with the holders of a promissory note related to the purchase of the New
Fruit Group under which the holders converted outstanding principal and interest in the amount of €149,971 into 2,200,000
common shares at a deemed conversion price of $0.10 per share (notes 11 and 17).

NFG Earn-Out Settlement

In March 2025 the Company reached an agreement with the former shareholders of the New Fruit Group to settle projected
future earn-out payments (notes 11 and 17) in exchange for a cash payment of $350,000.
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Stock Options and Restricted Share Units

In March 2025 and April 2025 the Company issued 5,750,000 stock options to directors, officers, consultants and employees with
a term of five years. These options have exercise prices of $0.10 - $0.20 per share and have vesting periods of 18 months to 4
years.

In April 2025 the Company issued 150,000 restricted share units to directors with a term of three years. These units will vest one-
third after one year and one-third every six months thereafter.

Investor Relations Agreement

In April 2025 the Company entered into an investor relations agreement with a private company controlled by a director of the
Company to provide strategic communication services to the Company, in consideration for a fee of $7,500 per month during the
term of the agreement and the grant of 700,000 stock options at a price of $0.20 for a period of five years. The options will vest
as to 25% three months from the date of grant and 25% every three months thereafter. The agreement is for a period of 12
months expiring March 31, 2026, and may be terminated by either party upon 90 days of notice.
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